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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBXLE GP
CO., TARGET CANAI}A 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 NASER GHASEMLOU

I, Naser Ghasemlou, of the City of Calgary, in the Province of Alberta; MAKE OATH

AND SAY:

1. I am a pharmacist, and the sole shareholder, officer, and director of Lou Pharma Corp. |
have knowladge of the matters to Wﬁ}"ch I hereinafier depose, except those matters which are
expressly stated to be based on information provided to me by others, in which case I believe

such ratters to be true,

2. Iam swearing this affidavit in response to the motion by Alvarez & Marsal Canada, Inc.
(the “Monitor™) for advice and directions from this Honourable Court with respect to Lon
Pharma Corp’s request for leave to file a Proof of Claim in respect of the damages it sustained as

a result of the early termination by Target Canada Franchising LP (“Target”) of the pharmacy
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franchise agreement among Target, as franchisor, Lou Pharma Corp., as franchisee, and me, as

pharmacist (the “Franchise Agreement”).

Background

3. I am 61 years old, and was born and raised in Iran. I immigrated to Canada in 1999.

4. Pursﬁant to the Franchise Agreement, Target granted Lou Pharma Corp. the right to
operate the Target pharmacy franchise located in the Target retail store T-3714, in the Calgary
Market Mall, at 3625 Shaganappi Trail, NW, Calgary, Alberta (the “Location”). True copies of
the Franchise Agreement, and Amending Agreements dated November 11, 2013 and December

12, 2013 are attached hereto and marked collectively as Exhibit “A”.

5. Lou Pharma Corp. commenced operating the pharmacy at the Location on or about
January 14, 2014. From January, 2014 through March 2015, I was the only pharmacist employed
at the Location, and devoted my full time and attention to the management and operation of the

Target pharmacy.

6. At the end of January 2015, I received a Notice of Disclaimer from Target, terminating
the Franchise Agreement. Unfortunately, despite my best efforts to obtain alternative
employment as a pharmacist, I have been unsuccessful in doing so, and have been unable to earn

any income during the period following the closure of the Target pharmacy franchise.

7. In the summer of 2015, I returned to Iran to assist in caring for my ill mother. I remained

in Iran for the entire months of June and July and most of August, 2015.

8. Until recently, I was not aware of the Claims Procedure Order dated June 11, 2015 or any

claims bar date established by the Court. I did not receive a claim package. I am not familiar
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with the legal process in Canada generally and have not previously had exposure to a claims bar

process in any insolvency or restructuring proceeding,

9,  In September, 2016, following my receipt of an e-mail from the Target Pharmacy
Franchisee Association, I became aware of the need to file a claim under the Claims Procedure
Order. 1 then consulted Dickinson Wright LLP (“DW?) for assistance in filing a claim against
Target, and learned of the Order dated February 12, 2016 ap;miniing Sutts, Strosberg LLP, as
representative counsel for the Target pharmacy franchisces. I was not previously aware of the
requirement in that Order to opt out of such representation by March 25, 2016. I wish to have
DW represent Lou Pharma Corp. and me in respect of this claim and seek leave in the court, if

necessary, to opt-out of representation by Sutts, Strosberg LLP.

10. By letter dated October 17, 2016, DW notified the Monitor and its counsel that Lou

Pharma Corp. was seeking consent to file a late claim in the claims process. A copy of the letter

dated {)et“d{;er 17, 2016 from DW to the Monitor is attached hereto as Exhibit “B”.

11. - In October, 2016 Lou Pharma Corp. retained Edward & Manning LLP, the firm of
chartered accountants which has worked with the vast majority of the former Target pharmacy
franchisees in preparing their claims in the claims process. With the assistance and advice of
Edward & Manning LLP, 1 have completed a Proof of Claim. A copy of the Proof of Claim

form and supporting documents are attached hereto and marked collectively as Exhibit “C”.
12, 1 am informed by Dan Edward of Edward & Manning LLP that the Proof of Claim of
Lou Pharma Corp. has been prepared on a basis which is consistent with the treatment afforded

by the Monitor to other pharmacist franchisees and reflects the rulings of the Honourable Dennis
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TARGET CANADA PHARMACY FRANCHISE AGREEMENT




THIS AGREEMENT is effective on tha datg toat Franchisor signs this Agrasment {itie "Effactive Date’).

BETWEEN:

TARGET CANADA PHARMACY FRANCHISING LF, a parinership
fommed undsr the laws of Onlang, having its pHincipal plave of business
at 5570 Explorer Drive, Misslssauga, Ontade, Canads, L4W 0C4
{"Franchiso)

~and -
LOU PHARMA CORP,, & ‘gorparation hcorporaled dnder the laws of
Alberta, having ife principal place of husiness af 14 Discovery Ridge
Heights SW, Calgary, Alberta; Canada, T3H 871 ('Franchisee”)

- an{f «
NASES GRASEMLOU, an individual résiding al 14 Discovery Ridge

Heights 8W, in the City of Calgary, in the Provinse ol Onlaro, T3H 8T
{*Pharmackt’).

The parties fo this Agresment mutually ecknowledge the following:

A

E,

NOW THEREFORE, in consideration of the mutual covenants and agrsements hereinafier contained and.

Franchisor has developed and owns & System {as defined below] relaling to the establishmerd,
development and operation of retad pharmacles. i

Franchisor's Atfifiate, Targel Qanada Lo, has heen ficansed the right do vse the Targe® -

Pharmacy frade-mark ang other trade-marks including irade dress, domain narmes, itade names,
designs, oraphics; fogos and eommercial symbals, Intluding “Targel Pharmacy” and the
“Pharmany at Targel* and any transiation thereol (the *Marks”) and has sublicensed 1o Franchisor
the right 10 usé and sublicanse others to use the Marks and other Intelisctual Property {as defined
Below} in connection with the opefation of the System. including the advertisament, perdonnance,
daiivary, distrioution and saie of the Approved Products;

Franchisor grants to qualified persons the right to operats & mtall pharmacy willizing Franchisors
Systern and the Marks. )

Pharrmacist on hisier own behall and an behalf of Franchisee has submitted an application to

Franghisor 1o b granted the right lo operate such 2 business and such application has beer
approved hy Franchisor in refiance upon all of the representations and statements tontained in

and mads in-connection with such applivation including, withodt fimitation, representations with:

respect fo the financial resources and experience of Fhamacist and Franchisee.,

Franchises has recaived and reviewed the Disciostre Dacument {defined below).

for other good and veluable conskieration {the receipt and sufficienty of which is acknowledged by sach
of i parties herefo), the parties covenant and sgree each wilh the vtheras follows:

13

ARTICLE 1
INTERPRETATION

Detinltlons

When used i this Agreement, the following words and terms shall have the meanings sat forth beiow:

[
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*Advertising Fund” maans the marketing and promotion fund established and administered by
Franchisor pursuant 1o Section 7.4 of this Agreement.

“Aftiliate” has the meaning given 1o such tem Inthe Business Corporafions Act {Canada),

“Approved Produsts’ means those products which generally ars sold in Targat Phasmacy
pharmacies and which Franchisor aulhorizes Franchises to offer for sale and sell at its Licensed
Spate as set forth in Section 5.2 of this Agreement.

“Approved Gengrle Déug Formulary List means the st of Generlc Preserigtion Diug Protucts
as sat forth in the Manual and as may be amendad by Franchisor rom time fo time, esteblished
with Franchisor’s preferred suppliers.

*Computer Systen” means e information systems, communications systems and refated
gompler hardware, softwars, connectivily, sompuler security and assooialed services, inslisding,
without Jimitation, point-of-sale, inventory sontrol, purchasing, pricing, accounting, arder ealry,
semmunications, printing, scanning andlor sfectronic mall systems as Franchisor may require
from time 't tms for usg in the operatieriof the Systen,

“Confidentisl Information” means all Information relating fo or_used in Franehisor and its
Atfiliates’ business, the Sysiem ard Franchises's 'operation 8s a Target Pharmacy Irnchises,
even If it 15 not marked “sonfiiential” Confidential Infermation includss, but is not limited to: alt
‘business propesses and procedures, slendards, methods, lechnigues, furmals, marketing and
promotional teshniqués and proceduras, specifivations, information, gystems, the enlire contents
of e Manual, all dats and lnformation stered in or reldeved or generated by Franchisee
wperating &5 a Target Pharmacy franchisee, and knowledge of and experience in the operation
and ¥ranchising of Targel Pharmacy phamaties and other frade secral information thal
Franchisor communicates to Frarchises or that Franchisee otherwise acquires in operaling the
Phammacy unider the System. Conlidential Information does net include information that s or
becomes known 10 1he public fhrough no faull of Franchises: that Franshises rightfully possessed
belore Franchisor or its Affifiates. disclosst § to Franchisee; s subseguently disclosed (o
Franchises by a third party who is nob under an obligation of sonfidentiality to Franchisor or its
Aftiistesyor that Franchises develops ingapernianty without using the Contidential information..

"Custamers” means retall customers and patients of the Pharmacy.

“Disclosurg Document® means Franshisor's disclosure dostment for franchisess in Ontarie,
Alberia, Pince Edward island and New Brunswick przpated v accordance with the Adfur
Wishan Act (Franchise Disclosure), 2000, the Frenchises Act {Alberal, the Frenchises Act
{Prince Edward isiand), the Franchises Act (New Brunswick}, ang The Franchises Act {Maniiebal,
respactivaly. b

“Flscal Year® means a rsiall caléndar suclurs whare sach year, the Fiscal Yaar will end on tha
Satordey that falls closest 1o the fast day i January. The pext Fiscal Year wilf commarnue on the
immetiately tollowing Sunday, .

“Generie Prescription Drug Products” means a Presedption Drug that is approved by Heath
Canada pursuant to an Abbraviaied Mew Drug Submission and which has been designated or
retogmised as inlerchangesble with & brand name prescription drug producet in the epplicable
préwinge or territory. )

“Gross Safes” msang the aggragale of all sales and sther Income of Franchises from whatever
source dedved, whether or not collected by Franchigee, arising out of, In connaclion with or
relating to the Phamagy including, without limitation: ‘

&) - the provision of any Prescription Drugs or Professfonal Services;
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{8} he sale of Schodule It drug products (as classified undar tfie National Assoclation of
Fharmacy Begulatory Authorities' national drug scheduling model and &y adopied in e
provings or terrtary In which the Phirmacy s located);.

{ay the-sale of any Approved Products or offiar items set forth in'Section 5.2;

but excluding:
() &l retunds or oredits fssued in good faith fo Customers far products refumed by
Custamers; and

{6} any sales, goods and services of harmonized sdies faxes and equivalent olher taxes
which are coflected from Customers by Franchises fof or o Behalf of any tovernmental
authority and actually remitted to such body.

“inpapasitdted” and Inoapacty® means, i the reasonable opinion of Franchisor, the inabiiiy by
teason of prysical or mental iliness or disability of Pharmacist 1o operate the Pharmacy for a
periad of ima not 1o exceed ninety (80) days!

“mitelloctual Property” means the Marks and any plans, discoveries, improverents, designs,
processes; systers; technigues, ideas {whether patentable or nof), rade dress, copyrights anc
frads secrets created in connection with the Use of, arising out of, comprising or consiituling the
Systern, the Marks, the Manual andlor the Sonfidential Infarmaltion {bul Jor the purposes of this
definition only, excluding Prescription Files), '

“Lianged Spacy’ means the afea designated withint tha Store for ihe operation of the Pharmacy
ihat s owned or leased by Franchisor of s Attllate and feensed 1o Franchisee, as further
desoribed in Schedule "A” of this Agreemant.

"Manual’ maans Franchisors operations manus! logelher with all olher manusls, books,
pamphlets, bulleting, memoranda, dirsctives, hstrustions and other materidls (whether in written,
achinie teadable, elecironic or other form} Setiing out e Qperaling Stendards, methods,
teehniques and specifications of the Sysiem as the same méay be amended, reéVised, withdrawn or
toplaced from lime io tims, B3 further deseribed in Section 51 below,

"Natlorsal Brand OTC Produsta® means OTC Producls sokd under & tird pany trand o frade-
rnark. N

“Net Sales” means all income from salee afer the deduction of retums and aliowed discounts or
promations {including employee discounts, slore coupons, or sfore rewards programs offersd by
Franchisar or its Affiliates; manual price averrides; or any olher markdown programs approved or
offered by Franchisor or its Affiiates). '

“Operaiing Standards” means ihe qualily standards and procadures regarding oil facets of the

-operation ol Target Pharmacy pharmaties which Franchisor peripdically may adopt so 35 10
protect the distinction, goodwill and unilornity symbolized by the Marks and the System.
Operating Standards may include; (a} the type and guality of Approved Praducts offered at
Pharmacies; (b} the sslection of spproved service providers 1o ensure uniformity i products
suppllad for sale; (¢} the methods and procedures reliting o custorner service; {d} the minimum
hours and gays during.which ihe Pharmacies must be open for business; {g} the salety,
maittenance, cleanliness, function and appearance of the Phammacy Litensed Spare ant its
itures, equipment, fumnites, decon and ‘signs! {f) the dress and general appearance of
Pharmacy smployess; (g} Pharmaty adverlising and promofion; {h) the Pharmacles'
merchandising slrategy s #nd ) the monitoning of and Held support provided (o franchisses.

"GTE Produsts’ means those cenaln unscheduled overthe-countar drug products (as classified
undsr the Nafional Asscocistion of Pharmacy Regulatory Authorities’ national drug scheduling
madel, and as adopled in the provincs or lerritory In which the Phamnacy s fogated), natural
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e

heatih products and medical devices st forih in Schedule “C", as may De amended fram me 19
fime by Franchisor, as well ds Sohedule 1if drug produgls’ {as classified under the Nalonal

_ Assoglation of Pharmacy Fegulatory Authorities’ national drug scheduling model, and as adopled
in the provinee of lerrfory in which the Pharmacy is lovated).

“pgrmenerly Incapacitated or “Permanent incapacity” means, in the reasonable opinion of
Franchisor, the inabitity by reasan of physical or mental lingss of disablity of Pharmaclst 1o
upsrate ihe Pharmacy for 2 perog of ime Hat sxceeds ninety (90) days.

“Pharmacy”’ means the Targel Pharmacy retall phammacy offedng for sdle products under the
‘Systam and Marks from a Licensed Space which Phammacy Franchises operales snder tha
provisions uf this Agreemient.

‘preacéiption Drugl{sY means any drug, substance or prodoct requiring the prescription andler
supervision. 51 2 physician or other praclitionsr fitensed 1o prescribe drig producis and the
dispansation of which requires 1he specific contral of a Jicensed phammecist This includes )l
drugs Uisted in Scheduls C, D snd F of the Food end Diug Regulations {Canada) and Sehedule ©
and D of the Food and Drugs Act {Canada), 2 convollad drug or 2 narcotic end Generic
Preseription Dnug Produsts. In additon, for purposes of this Agrasment *Prescription Drug” shall
nclude ‘Schedale Jf drug products {as ‘classified under the National Asseciation of Pharmacy
Reguliory Authorities’ national drug scheduling mode! and as adopted in the provines orterdiory
Jniwhich the Phiarmacy is ocated), ’

“"Presceiption Flles” means all preseription and patient files maintined by Franthisee or on its
benalf, inclisding without limitation all patient profiies, Cugtomer fists, Cusiomar information and
other records of Prescription Drugs filed by the Pharmacy, In whatever form and whever
maintained by Franchises of on iy behalt.

“Private Label Brand OTC Products’ means 0TS Products sold under brand or trade-mark.
pwnad by Franchisoror ong of ils Affiliates, )

“Professiopal Services” means services of a professional and clinical nature provided by &
ficensed pharmacist within the soops of the practice of the profession incliding, but not imited to:
the inferpretation, evaluation, preparalion and dispensing of prescription grders; pariicipation in
drug and device selection (inchuding,  where pstmitfed by law, grescribing or adaping
presuriglions o grugs): the administering of drugs, Insluding immunizations, where parmitied by
faw; drug regimen reviews; medication consulting and patient counseling which are refated 1o
drags, mistical deviess U medicsl corgitions; and compourding preparetions. ’

“Store" medans the Target 1etall store operated by Franchisors Affiiate Target Canads Go.in
which the Pharmacy is focated. . i

*System” maans the Target Fharmacy systen formulated and developed by or on behall of
Franghisor relating o the esiablishiment, development and nperation of retalt pharmacies under
the Marks, using: Senain distnctive unitorr types of relall facilitfes, equipment, supplies,
Confidentia} Information (bl for he plrposes of this definition onty, excluding Prescrigtion Fllegk
business: techniques; blormation managsment systems, methods, procedures, spacifications,
standaids, and sales promislion programs, as Franchisor periadically may introduce, add to,
change, modily, withdraw or otherwise revise In its discretion from time to time,

“Target Pharmacy Franchises” mesns A fanchisee authorized by Franchisor 1o operate &
Target Pharmacy relall pharmacy offedng for sale produsty under the System and Matks
pursuant 1o s franchise agreement,

"Term' means he tnitial Tem and, # apglicable, any Renewal Tenn.

“Tershory' means the geographic area wilin 3 wa {2) kilemetre radius surraunding the
perimeter of the Biore, ‘
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1.2 Schedules
Tne fallowing Schetkles are annexed herato and form part of this Agreement:

Schadule "A* ticensed Space and Fee

ScheduleB° Banking Information Form

Schedule “C” OTE Products -

Sehedule D" Franchises Proof of Warking Capital Form

1.3 Entire Agreement

This Agreemant, including all mxhibils, schedulss and other dotuments specifically referenced in s
Agresmant, constitules ihe parties’ entire agreement with regard 1o the subject matter of this Agraement.
All-prior and soptemporapecus nagotistions and agresments, whather oral or written, betwaen the parties
with tegard 1o the subjest matier of this Agreement are expressly supersedad by this Agreement. Tha
parties may not amend this Agreemen skoeptin 2 willng that each party signs. This Agreement will nol
in any way whatsoever be aliscted by any sgresment ar arrangement thal Franchisor may have or enter
inlo with any other Target Pharmagy franchisee or fleensee or other party,

14 Né,ﬂepmmmaﬂmsur?!armnﬁes;

Franchises acknowledges sl {8) Franchisor makes and has made no waranties, indicements,
promises or representations lo Franchises respecting the subject matier of this Agrement or in respect
of 8%, Incams or profit ta be derlved by Franchiser with respeci 1o the panicular Target Pharmacy o bs
operated pursuani 1o-ihis Agreement, whether direst, indirect, collateral, express or implied, excapt s
may be expressly stated in this Agreement or ¥ & Distlosure Document; (b} 1 is the obligation of
Franchises 1o conduct its own invastigation and analysis In sespect.of the past or future perdormance of
the Phantiacy, as applicable; and () Franchises acknowledges that it has conducted fts own complele
and thorotigh investigation of ihe accuracy and completeness of any Information upon which it refies,

1.8 Applicable Law

This Agreement shall ba governed by and construsd inaccorgance with the Jaws of the province of
territory in which Pranchises’s Pharmacy s iocated and the taves of Canada applicabie thereln,

16 Venueand Juistiction

Any action brought by Franchisee agaist Franchisor shall be brought exclusively, and any action brought
by Franchisar against Franchises may be brought, In the Ontano- Superior Court In Toronto, Ontario,
provided that if this Agresment is govemed by the laws of Alberta, Prince Edward Island, New Brunswick,
Manitoba or another province Thaf has eracted franchise disclosurs of similar fegislation, then any such
action may be brought by Frarichises in 2 court of sompatent jurisdiclion looaled within such respactive
pravince. The patties waive all questions of personal jurisdiction or venue for ihe pirpose of carying out
this provision, .

17 Timeotthe Essence v

Time Is ol {ne essenoe.

1.8  Seversbility of Provisions

" ¥ any provision of this Agreement is held fnvalid, Hlegal or unenforceable, the valichy, legality and
gntorceablity of the remaining provisions will not be affecied or impaired. )

1.9 HNo Waiver
Mo provigion of this Agreement shall be waived except pursuant 1o a writing exetuted by the pany against
whom the waiver is sought. No waiver will be appficable other thisn in the specific instance in which 18
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given.'No failure to exercise, pariial xercise of, or delay in exerelsing any right-or remedy or a fallure to
reguirs the satisfacton of any cordition under this Agreement shall aperate as 2 waiver or estoppel of any
right, remedy or condition,. ’ o

. ARTICLEZ
SCOPE OF FRANCHISE LICENCE

24 UseolSystem

Franchisee acknowledges Franchisors exclusive owrership and rights 1o aach and every aspect of the
System. Franchisee's right 1o use the System Is specitically fimied 10 the provislons of ihis Agreement,
and is subject 16 the supervisionand tontrol of Franchisor as sel outin this Agreement,

22 Term

Subject to the provisions of s Agrestment, Franchisor hereby granis 1o Franchisee the right, license and
‘privilege to develop, owr and operale 8 Pharmacy althe Licensed Spacs within the Terriiery, and lo use
the System and the Marksand any Infeliectual Property In connection therswith, for an initiat term of five
{5} years fromy the date the Pharmacy opans {the "Intial Temn”), subject o ealier termination as provided
herein. .

23 Teritory

During the Tenm ard s0 Jong as Franchisae Js hot In defaull hereunder, Franchisor shall not directly or

indirectly establish or -opurate or ftense any oier person tu establish 'or operate any olher Tasget
Pharmacy pharmacy within the Terrifory. Notwithstanding the foregoing, if a persan residing within the
Terrilory is & customer of another Target Pharmacy focated oulside the Territory, that Target Phamacy
may provide delivery services to such person. )

%;yanchisee may, al is-oplién, provide delivery services. 1o Customers residing within or outside of the
gritory. : :

24  Rights Relained by Franchisor

Franchisee expressly ackrowladges and agress that, except as set jorth n Section 2.3 above, the rights
grantag fo Franchises. hereunder are non-sxciusive; and Franchisor expressly éserves. the inliawing
rights Tor Hsell of ite Alflilates:

{a} the right to establish or operats, or licanse any oiher person:the right to-establish and
operate Target Pharmacy pharmacies anywherg outside ihe Territory amd. fo- offer
products and services oufside the Terriiory, under condiions: as Franchisor ‘desms
ggpmpﬁew even i such aclivities ® directly of indlrecly ‘compete’ with Franchises's

harmaoy;

{6} the right to develop, use and Hidense the uss of; at any location inside or oulside the

Tereitary, through similar or dissimfiar channels of distdbution, proprietary. marks other
than the Marks, i connection with the opsration of a program or system which offers
products or services which are the same as or gimilar fo-and which may sompete with

Franchises's Pharmacy;

{ch the right to ﬁéyeﬁqa,\mme;,; oW, Operas of paricipie in any blsiness other Jhan
Target Pharmacy pharmacdies under the Marks oraby other frade-marks;

{dy  the vight 1o acquire and convert fo a Target Pharmacy pharmacy any busingss lotmed
outside the Tarrltory operated independently ot as part of, of in associalion wilh, any
‘other syster or chaln, whether iranchised or corporately-owned;
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8} theright b scquire the assels o7 ownership Interests of ona or more businesses providing
products and services siilar 1o fhode provided: by the Phamnacy, and opsrating,
franchising, licensing or craating similar arrangsmants with raspsct t¢ such businasses
pnee acqulred, Wherever these businesses {or the franchisess’ o licensees of thess
pusinesses} ars locafed or opersting (ncluding in the Terriory provided such businessss
are aparated in associztion with propristary marks other than the Marks) -

] the fight 10 be sequired {in whals of s part and regardiess of the jorm of Yransaction), by
2 business providing products and services sinsifar to these providad by the Pharmacy, of
by another business, even if such businoss operates; franchises andlor licenses a
business invelved Jo tha offer or sala of products of services which are the sams as or
similar to and which may compete with the Pharmacy within the Tarritory,

{6} the right to et the products and sernices authorized for sule at or from the Targed
Pharmacy pharmacies Under the Matks thiough dissimilay channels of distibution {te.,
sihier than the eperation of full-servics retall Targst Pharmacy pharmacies and dalivery
services associatad therswith), including by electronic means such as e inisimel and by
wabsites astablished by Franchisor or is Alfiliale, and purstant 16 conditions. Franchisor
or ils Alfiliale deerms appropriste within ang outside the Tenftory and

) the Fight to marke! the System on the Intemet {or any olfist sxisting of future forfs of
elestronic commece) and lo create, eperate, mainialn and modily, or discontinue the use
of & welisite using the Marks fo promote Franchisar, Target Pharmasy pharmacias andior
the Prharmacy, which websile may, in Franchisor's discrafion, include & page spedific to
gach Targst Pharmacy Franchises,

25  Henewsl

Franchises may slect 1o renew the franchise wights described in this Agreement for three {3} addiional
orms of five (5) vears each {sach a *Henewal Term”, and collectively the “Renawal Terms™) if Franchises
provides wrilten notice to Franchisor of 18 infent fo renow at last six {8) months prior 1o the snd ot the
Inltial Temn or & Renswal Term {faling which Franchisee shall be deemad to have elecied nolic renew
his Agreement), and provided that each of the lolidwing ferms and conditions hava been met priar 1o
such renawal : '

B € Franchises and Pharmadist shall have substaritiaty compliad with a8 thé provisions of
this Agrasment during the initial Term, and any subseguen) Renewal Term, and any
olher agresmont belween Franchisee andfor the Pharmmacist and Franchisor or #s
Afiliates, whather relating o the Pharmagy or any other pharmacy licensed fo Franchisse
or any Afiliate of Franchises:

{6) il monstary obligaticns owae by Franchisse to Franchisor or fis Affliates shall have
baen satistied in full prior to such renewaly

{} if Eranchisor or its Atfiliate leases the Site of 1he Slore in Which the Licensed Spave is
Tacated, such lsase with the landlord has not expired or been ferminated or not been
renewedy

{d} prior & the pommencement of he Ranewal Teo, i requasted by Franchisor, Franchisse
and. Phanmacist shall have sxetuted Franchisor's theh current form -of franchise
egrsement for renewing franchizges, and il other agresments, instruments and
documents then gustomaerlly used by Franchisor in the granting of 4 Target Phammscy
rengwal franchise, on the then prevailing tarms, conditions, and tees (Wiihout any funber
rights of renewal other than the rights of renewal describad inthis Agreamen) whish may
‘be-signifivantly ditferent fror the lems, conditions; and fees containad In this Agresment;

{8)  Franchises and Pharmacist shall have delivered to Franchisor a complets release, i 8
) {orm provided by Franchisor, of Franchisor and s Affiiates, and thair respective

s e
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sharehoidors, diraciars And officers from al obligations of and all cialms against any such
parsons under or In connection with this Agreginent;

) Frarchises and Phamacist have successiully completed any reffesher raining program
for renawing franchisees; ang

{gy  in Franchisors discretion, Franchigee has malleinsd and opraled the Pharmacy in
accerdance with the provisions of 1his Agresment, has promoted the Marks and sales of
the Approved Froducts, and Franchisee's businsss practives have not reflected
adversely upon the Marks or Franchisor

26 NoFurthsr Right of Renewal .

For yreaier cerainty; Franchises hereby acknowledges thal Franchisee shall have no further right or
aption 1o renew or extend this Agreament, and no representations, warranties, promises, sommilments or
agreements, whelhar gxpressed, implied or collateral, haye been made by Franchisor 1o Franchisee lo
that sffact, oiher than the rights provided for in Seciion 2.5, and this Agreement shall expire as al the end
of the Initial Temm o, if ronewed, a5 at the end of the last Renawal Term,

%37 _ Franchises Suggestions

it Fravchises or Pharmacist make any suggestions or recommandations which are ulimalely adepled by
Franchisor, ihen such suggestions andior recommandations shall form part of The System and shall be
owned exclusivaly by Frapchisor. Franchises shall have the vight to use or confinte 1o uss any such
suggestions of fecommendations which become paft of the Syslem pursuant o ihe terms of Hhis

Agresment,

N o AATICLE3
INCORPORATION, LICENSED SPACE AND OPEMING OF PHARMACY

24 incorporation

Franchises shall malntai, Hiroughoul the Term of this Agraerrant, is status as & Sorporation In good
-siam’iix;% under the laws of Franchisee’s province of tapiory ol residence first noted above. Futher,
Phairmacisl shalk, i

{8 cause Franchiséy fo confing His business exclusivaly to the operation as a franchises as
provided in this Agreement; ' ’

{b} cause Franchises 1o infofm Franchiser as fo the names ang addresses of the curtent
»dg’ragg& and sharsholders thereal and those persons who have 3 financial interest in
Franchises;

i tauss Franchises to rastrict the issue of, and its direciors and sharshoiders 1o restrict the
{ransfer of, shares of Franchizes sa thal Pharmacist shall confinunusly own no less than
fifty-one percem {51%) of the issued and outsianding voling shares of Franchises and te
‘have such restiictions noted o all share cerificales of Franchises; and

) causa the directors and shareholders of Franghisee to exacute such sonfidentiality and
ron-competition agresmments as may be reglired by Franchisar.
32 - Backgrourd Check on Plarmapist
Prior do tommencing the inllial raining program set forth i Section 4.1, Pharmacist must uzcesstully
pass & background check fo the satisfaction of Franchisor. If in the reasonable opinion of Franchisor,

Franchises falls sush background check, then fis Agreement and the license granted hereby may be
terminaied by Franchisor pursuant io Seclion 12.4. ’
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33 Ligensed Space
Franchisor hereby grants or shall cause its Alfllate to grant a ficense to Franchisee 1o use the Licensed

Space. Franclises heraby expréssiv acknowledges that such grant is the grant of & license, not 2 jease:

or subleass, and that this Agrasment conveys no interest of any kind whalsGever in or 1o the Licensed
Space, ofher han 2 mere logse o lemporanly Use the Ucensed Space for the Term, The paties
axpressly agree that there sxisis no landlord and tenant relationship belween Franchisor of its Affilistes
and Franchisee,

Franchisee shall operate the Pharmacy only a1 the Licensed Spacs and shall nol refecate the Phamacy
from the Licensad Spave without Franchisor's prior wiitten sonsent. Franzhisor reserves 1he rdght fo move
the Licensed Space within the Siore at Franchisor's sole sxpenss upon reasonable nolice to Franichises,
if Franchiser or its Atfilisle leases the sie of the Store in which the Licensed Space is jotated and s
fease wilh the landlord expires oy teiminales forany reason. Whalsosver, with of Without fault of
Franchisor or iis Alfiifate, o i the f6ase 15 not tedewed for any reason whatsbevar, in each gase including

without limitation, if the Blore or fhe Licensed Space Is destroyed, condsrnad or diherwise rendered:

unusable, or if in he judoment of Franchisor, there is 2 change in the character of the logation of the
Store andfor the Licensed Space sufficiantly deirimental to §s busliess potentfal o warrant its rsiocation,
Franchisor may in its discretion terminate this Agreement o permil Franchises {0 relocata the Pharmacy
ta an aiternate location designated by Franchisor, at Franchisor's sole sxpense. Upon the complation of

wuich relocalion, the location te which the Pharmacy has besn moved shall become the Licenssd Space.

for the purposes of 41is Agresment. Franchisar shall niot be fiable fo Franchises of Pharmacist Tor any
cost, expense or damages wilh vaspect to business. interruption or loss of sales or profit, If any,
assooistad with any relocation. '

3.4 Developmant ang Maintenance of Licensed Space

The Pharmacy Wit be constructad and malnialned by Franchisor in accordance with apolicatle laws and

s sat forfh in the plans and specifications described In the Manual {the "Spevifications™): Franchisor wilt
install &t itz sule expense all txawes, furnishings, leasshold fmprovements, signs and squipment {he

“Equipment’y a¢ Franchisor desms appropriate for the operation of the Phammacy. Any Eguipment

instafied in the Licansed Spacs is the exclusive property of Franchiser o its Atfilistes, Franchises may.not
madify or make any materal changss o ihe Pharmacy or any Egulpment without Franchisor's priof
weitter approval. : '

The Licensed Space and Equipmoni will be mainiained in good working condifion and repair and
according 1o e standerds Franchisor esteblishes for Bs Terget Pharmacy pharmacies. Franchisee is
sofely responsible for any and all wilful or negligent damages 1o the Licensed Space and the Equipment
caused by Franchisse, Phaimacistor Franchisee's employess, agents of independent soniractors.

35  ‘Opening

Franchises shall open and commence the opetation. of the Pharmaty on & date and tims © be
determingd by Franchisar. Priot fo opening the: Pharmacy, Franchisse will obiain any necessary
authorizations, perwits or licenses Yo operate @ pharmacy in the provinca o territory and sxacule any
necessary contravls Wih appraved suppliers. By the opening date, Franchises shall have enlered inle
ronitacts with at least ninely percent (80%;) of the private third parly drig benelt payors who opergle in
he provinee end any public (federal and provincial} payors necessary 1o be avble to bill 1o public drug
penefil plans inthe provings.. ) ;

35  Failure to Commence Business .

it Franthisee falls 1o commisncs operalions as & Target Pharmacy Franchises on or by the date
designated by Franchisor as the opening dale, en this Agreerment and (he llcenss granted hereby may
pi terminated by Franghisor upon giving two {2) days’ nolice 10 Franchisse. in the evant of such

tefmination, Franchisor shall have no further lisbility 1o Franchisee including, without fimitation, any liabilily

tor damanes, consequential toss, loss of iseame or loss of expactation of profit
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37  Aecess to the Licensed Space

i applicatile; Franchises shail provide Franchisor with @ Key(s) 1o ihe i,ix;ensgﬂ Space; and Franchises
will ot change the locks to the Licensed Space or fo any barier in the Licensed Space. Subjest 1o
applicable laws, Franehisor shall have unrestricled zocess to all parts of the Licensed Space at all imes.

Franchises shall permit Franchisor 1o Install and maintaln Franchisor's video sunveiliance system for
sepurlly purposes. Franchisee shall ensurg that all notices required by law regarding the use of such
videp survelliance systemr are: provided fo Customers and Franchisee's agert, smplovess, and
independant contractors; )

. ARYICLE®
FRANCHISOR'S OBLIGATIONS

51 initial Tralning Program

Prigr 1o Franchises commencing operation of & Target Pharmacy, Franchisor shalt make available an
trsifial rainiog program for Pharmadisl {or & period of Up 1o four {8) weeks, o Such ofher period of fime as
Franchisnr deems appropriate. The inital iralning shall také place &t Franchisor's head offies, ‘or such
oiher Iocation or locations as Franchisor may designete from fime to Hme. Phemmiadist shall heve
successfully sompieted the initial fralning program 1o the satisfaction of Franchisor prior to the Phammacy
sommencing operations, f Franchisor determinas, In {is discretion. that Pharmacist has falled fo
satisfactonity compiete the initial ralning program; Franthisor may terminate this Agreement, Franchisor
wilf reimburge Franchises for il previousiy-approved costs and expenses insUrred i connnction with the
initizt {raioing program; as Franchisor may desigriate or prescrbe from thne fo time fo the Manual o
otharwise,

42 initialand Ongalng Opérating Assistance:

Franghisor shall make avaliable to Franchises, af ne asddilonal Jes, such initial ard ongoing operaling
assistanue; advice, services and tralning as Franchisor, in its discretion, considers appropriale and, in
padiculsr, Franchisor:

{a} stall, subject to the provisions of Sedtion 9.1, provide Franchises with aecess to the
) Manualy ) -
by shall provids Franchises with Information and materials i the English language, through
the Manual or oiteswise, which Franchisor reasonably befisves is necessary to make
Franghises tamiliar with the System thal Franchisor or its Alffilates curremtly use for
Target Pharmacy phairsaciss fo gssist Franchises v perfarming its obligations under this
Agresmant;

(¢} shall supervise Franchisea a8 ofien as Franchisor denms reasonably netessary 16 assist
Franchises i complying with lhe System and In promoling the Pharmacy;

{d) shall, as often as Franchisor deems reasonsbly spproprials provide ohsite iraining,
guldancs, assistance or advice on oparational issues including: (i} additional Agproved
Frodusts and services auihonzed for sale af the Pharmacy; () selecling, purchasing anc
markeling Approved Produtts, maledals and supplies; iy sales, marketing, and
promution programs; {iv) sstablishing and operating administrative, ascounting, inventory
control, sules and genesal operating procedures for the propsr aperation of & Pharmacy;
ot iy} other operations support

{e}  shall provide such guidance, in its discrelion, through the Manual, other wiitten materials,
the Internel, telepnone conversations: andior meetings at’ Franchisor's office, & ihe
Pharmacy in conjunction With a0 Inspaction of the Pharmacy or al fosations mutually
agreed 1o by thy paities; )
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{f)  maymake avallable 1o Phammacist, al such location as may be designated by Franchisor,
addifional or supplemental ralning tolrses, seminars and franchises meetings of such
duration as Franchisor may desm reasonably necessary;

gy shall administer the Advartising Fund, If applicable, s contemplatad in Saction 7.4 for the
promuotion of the System; - ’

)y shal provide Franchisee will an aceclnting calendar for each Fispel Year of this
Agraement; and )

() shall aange or sssist Frenchisee in aranging for sourcas of Approved Products,
Equipment and other items required in the operation of tha Pharmacy.

43 . Ongoing Training

Franchises may be requited fo participate in refrasher or sdvanced iraining programs as may be offered
trom Uime to Yme by Franchisor during the Tem, at a localion designated by Franchisor. Franchisor may
aish require Franchises o altehd a national businads meeting or annual convention of Target Pharmacy
Eranchissss at & Jocalion(s 1o be designatad by Franchisar. Franchisor will retmburse Franchises for al
previousty-approved ¢osts and sxpenses ncurred i sonnedtion ‘with ‘attendsnce al the mandatory
programs. and meslings, 85 Franchisor may désignate of prescribe from fime to time in the Manusal or
wihetwise. f Franchises or Phanmacist d6 not attend suth tralning courses Franchisor may, inaddition o
ail of ity oiher remedies pursuant to this Agresment, racover its cosis associatsd with 1he non-alfendance
at such meelings, convention or program,

. ARTIGLES .
FRANCHISEE'S OBLIGATIONS
8%  Operation of the Pharmacy

in order to maintain the high quality and undorndy of the System and ihe Marks, and fo sromote and
piotest the goodwill associsled thérewith, Franchises and Fhammacist (where applicable). shall {st
Franchisee’s sole sxpense unless otharvise indicatedy : :

ta}  operae the Pharmacy continutusly and solely as & Target Pharmacy in accorddnes with

he System;
(b3 provide prompt courieous and efficlent service Bt all times pursuant 1o the Opsrating
Standards set forth In the Manual during nonnel business hours] i

e} adhete fothe'highest standards of hoesty, integrity, falf desting and sthical conduct;

@) comply atell times with 8} faderal, provincial and munleipat laws, repulations, ordinances,
bytaws, codes, oders, and wlings (collectively "Laws"y having application o the
ownarship, managarant, and Speration of thé Pharmacy;

{e} abtai and maintain In forse il licenses, pefmils, permissions, approvals and cariificates
raguired i the operaticn ol the Phamiacy:

1) opsrate thie Pharmacy In compliance with all spplicable federal arid provinsial privacy,
health privacy, and unsolicited commercial. elecitonic messaging lsgislation ("Frivacy
Laws’} and, in particular, ensure that sl necossary consents have been oblained s
Frarchisee's Customers and ofher individuals with whom Franchises is dealing in
casnestion with the Pharmacy in'order to collect, use or disclose persunal information (as
defined in such Privacy Laws) Tor Franchisee's own purposes, or 1o transfer or discloss
such personal infermation 1o Franchisor, fis Afflliales, -or other Targel Phanmacy
phanmacisis: '
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notify Franchisor i writing within hwo {2) business days of the commentement of any
aguon, sult, proceeding of Investigation, and of the jssuance of any geder, injunction,
award of decres, by any sour, agsngy, or other govemmental instrumentalily that may
advirsely alfzet thie pperation or financial condition of Franchises of the Pharmacy,

notity Franchisor In writing within two {8) business days of the completion of any
inspatiion Genducted by the pharmacy rsgulatory authodly in the Phamacy's jurisdiction;

notify Franchisor in witing within two (2) business days of any notices of Inquiries from
the pharmacy regulatory authodty in {he Pharmacy'’s jortsdiction which cialms or afleges
any viclation by Franchisee or s owners, directors, managers, ragulated eviployess of
contraciors of any applicable pharmacy laws, regulations, standard of praciics or tode of
athics; i i )

not eonduct any business o advertising practice or engags In any other behaviour of
activily which Injures or adversely affecls Franchisor, ihe Syslam, the Marks acd olhér
Targst Pharmscy phamacies, or which might depraciale the goodwill associaied with
anyof them; )

paricipats i and adhere 1o af elefants of 2l promotional, advertising and marketing
programs including: without limitation, Special discount or free coupan programs (where
parmitied by law); campaigns; fiyers, newsielters and cogperatives, #s well as all media,
as Franchisor may direct and continuously skert Franchises's best efforfs to promots and
gnhance Franchisee's apéralion as 8 Targel Pharmacy pharmasy; '

aceept all major credit cands and utilze pavment PrOCESSOMS. 38 dasignated by Franchisor
in the Manual or otherwise;

malntain adequate inventory fevels;

comply with all mendatery Operating Slapdards relafing o the appearance or operation
of 3 Targe! Pharmacy pharmacy {whether contained in the Manual o any other written of
oral gommunication o Franchisea);

inmediately natfy Franchisor i any o Franchiseg’s ownors, direciors, managsrs,
employeas, conraclons Sragents dre anesied;

spsure hat all Equipment used in. connection with the Phanmdcy donfom to the

Opsrating Standards and are maintalnad In good drder and repair, and shall cause the
same 1o be promplly replaced, In secordance witlh this Agreerneny, I they become

damaged due to he wiltul or negligent acls or omissions o Franchisee, Pharmacist or
Franchises's smployees, agent or independent tontractors;

participaie-in & business planning session with Franghisor, which shatl.ozeur annually or
quanerdy at e discretion of Franchizon

purchase and wear and cause is employess or contraciors to wear such dnliormis of
apparel ag Franchisor may designate from time 1o Hme in the Manual or olhenvise;

snsure that Franchises's Fiscal Year is consistent with Franchisors Fiscal Year so that
Franchisee's Fiscat Year end and fesulling fiscal month ends shall remain consistent with
Franchisor's Fiseal Year end and resulting Hiscal month ends throughout the Teom of the
BAgreement;

promplly pay when due all taxes, expenses and dharges of any Kind {inciuding interest
and penaliies) levied or assessed by any and &l governmental bodies or agencies, in
connecton with Franchises's operation of the Pharmasy, and
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(W) ohtsio and use, mt Franchises's scle sxpense, the Compiter System, as further
deseribed in Section 58, and such Inveniory, docounting, record keeping, payrolt ant -

reporing bystems and related computer systems and softwars {f niot included in or g8
part ottha Computer System) as may be designated or approved by Franahisor from time
1o time and, sibject 1o applicable privacy laws, 1o penmil Franchisor to have ghysical and
rémate slecironic access (hy way of modem or otherwise) o all sol systems al any
fime.

g2 Approved Froducts, Suppliers, Equipment and Supplies

Franchisee acknowledges that it 18 In the intérest of Franchisse, Franchiser and all other Targel
Pranmacy franchisees of Franchisor thet the System be ully adherad fo by Franchisee. Accordingly,
Franchises shall offer and sell from the Licensed Spaoe, for retall purposes only, only such services and
Approved Products and any new services or Approved Products Franchisor may periodically develop ar
authorize in he Manual ot in any sther communications fo Franchises. Franchisse shall not offer ot sall
any olner services of products i any manner without Franchisor s express prior written consent excepl ag
set forth Beiow and subject to the other obligations set forth in this Section 5.2 and in the Manual:

{8} Franghisse is responaible for ldentifying Wihich thérapeuiic didsses of Prescription Drug
. and which preducts in such therapeutic classes are appropriale (o slock as ity on-hamd
Inventory:

{6} Feanchisss may cany as ooa produsts OTC Products or other products, provided such
products are not part ol Franchisor's Aftilate’s saies floor inveniory; and-

(&} Franchisee may Grder home bealth tare products of other durable medital equipmernt or
madical devices ag necessary o Wl spacific Customer needs, bul cannot keep such
produgis as stacked inventory. .

Franchisee agrees al Franchisor may from Ume lo Eme add of defete Approved Products upon nolice 1o
Franchises: Franchisee shall discontinue offering any services or products (whether or not praviously
authorized by Franthisory promptly upon bolice from Franchisor. ‘

Franchisee shall use only suth Computer System, Equipment, forms, suppliss and other Hemg requirgd 1o
operate the Phanmacy as are from lime fo tme aulborized by Franchisor, In e Manual or siherwise,
Franchisee agrees io purchase, lease andlor icense, as directed by Franchisor, the Compuier Systam,
all Equipment, Inventory, supplies, servicés, and olher ltems from fime 1o time used in ihe Pharmacy
exclusively . from Franchiser or from Rs prelerred supplisrs (including wholesalers, distributors,
ranaiaeiaress, and oiiver solrces) (which miay include Alfilates of Franchisor), approved or designated in
writing by Franchisor, Franchises shall order Generc Prescrplion Drug Products from Franchisor's
prefarred suppliers pursuant i the Approved Generlc Orug Formulary Ust If Franchisads approved

supplieris) of Preseription Drug, including Genetie Presoription Drig Products, s unabla to supply &

reguired product; Franchisee may order from s approved secondary soure 10 oblain an inferchangeabls
Generic Prascription Drig Produst or a thewapeutically squivilent tem.

Franchisor will use commergially regsonable effons io armange with suppliers for prices and terms of
supply which are generally competitive in the marketplzes with thoss offersd by other supplisrs jaking into
ageount the standards of quallly, safety, availabilly of supplies, coedit amangements, delivery and
warehousing capabiiies and olher supply relaleg flems, f Franchisee desires fo purchase any fems from
an undpproved supplier, Franchisee o the supplier will submit to Franchisor . writien request By
aporoval. Franchisor's approval will pot be unreasonably withheld. Franchlses ackriowledges thal most
Approved Producls (such as Prescripiion Drugs), and ceriain equlpment, inventary, supplies, products
and materlals may be only availsble rom ona saurce that Franchisor designates.

Whers Franchisee purchases the Approved Products, Computer System or apy Eguipmsnt, invantory,
forms, supplies and other ftems froms & tird parly supplier designated by Franghisor, Franchiges shall
samply with the ferms and condiions of sals, lease and/or ficense and delivery 28 determined by
Franerisor or such designated suppiler, # Franchisor contracts Tor the Compuier Systers, Equipment,
inventory, farms, supplies <r Gther items on behalf of Franchisee, Franchises agrees o reimburss
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Francnisor for or, af the oplicn of Franchilsor, pay direcly 1o the suppliefs theraof, the cost of such
Computer System; Equipment, inventory, forms, suppiies and other lems.

P

8.3 Rebates

Franchisor andlor lis Atfilates tay snd e satitied 10 sem ravenue trom and Franchisor andlor ils
Alfihates may snd are sniitied to receive and refaln for #is andior thelr own credit, without ascounting fo or
sharing with Franchises, all peyments, profits, rebates, discounts, advantages, goods, commissions,

ingantives, of other aflowances or beneifis {collectively *Rebates’) which Franchisor andfor il Afliliates

may sam or be granted by suppliars refaled, direclly or indirectly, to the sale of products and servicasio
Franchisee. ’ ' ’

Franchisee shall paricipete, on the Same basis gs other Targe! Pliarmacy Franchisess, in group
purchasing programs for Approved Products, the Compider Systern, Equipment, invaniory, ‘signs,
furnishings and forms, supplies, servives and other tems which Franchisor may from time to fme requite
pursiant to Section 5.2 o otherwise. Franchises acknowledges thal Franchisor andlor ity Affiliates may
andt are entided to 2am revenue from purchases made by Franchisee under such programs and that

Franchisor gndlor its Afifiales may and are antifled to receive Rebales, from sources of supatiers in

respect of such programs for s and/or their own vredit without sccounting o or sharing with Franchisse.

Natwithstanding the foregoing, and whare such paymenis are nol prohitited by law, any Rebates which
Franchisor may eam or be granted directly or indireclly from manutaciurers of Generic Preserption Drug
Products, fisted on the Approved Generle Produtt Formulary List, shall be shared with Franchisee bated
upon a percentage of Franchises's purchases of such Generc Praseription Drug Produdts, subiect o
applcable laws and as set forth in the Manuat,

Frarichises scknowisdges that Franchisor and its Alfliates cwe o Hduclary, wust o other duty 1o
Franchisse and are Undsr ne such duly to account of disclose fo Franchisee for such mevenues or
Hebates, and may relain such revenus and Rebates entirely for its andfor thelr own ascount.

54 Retall Pricing and Disperslng Fes
To the extent permissible by appiicable laws, Franshisar reserves fhe dght fo speaify in wiiting, In the

Manual or ofherwise, retall prices and dispensing fses andior fo establish in willing minipum and/or
rexinrm prices and dispensing tees for Approved Products sold or services offered by the Pharmagy,

including OTL Produsts and Prolessional Services, Franchises shall sell any such Approved Produats -

and services at the specilied retall pricey and chargs the specified disgensing fess or, if applicable, in

accordance with the. minimum- andlor maximum relalh prices and dispensing less ssteblished by

Franchisor from .fime to time. # qo relail prics or digpensing fes of maximu or minimum prices of
dispensing fees have been specified or established by Frarichisor with respect to & partioular Approved

Produst or sérvice cifpred by tha Pharmasy, Franchisee may sell such applicable Approved Produst or

service af any reasonable price and, ¥ appliceble, with any reasonable dispensing fes Franchises
shouses, As may be requested by Franchisor, Franchises will provide Franchisor with its prives and
dispensing fees and will provide seven {7} days prior nolice before modifying the prices ot dispensing
fess, Franchisee acknowlsdges and agrees thal e spacified retall prices and dispensing fees and
maximum and minfreum prices and dispensing less for the Approved Products and servites Franchiseg
and olher franchisaes sell may vary from vegion 1o region to the exien! necessary in order 1 reflect
differengses in costs and other factors applicable 1 such regions.

55 Capits
Beginning or the Effeétivé Date and thereafter, Inciuding at all times during the Term; Franchisse shal

maintain and employ in the Phagmacy such minimum working capital as may be reasonably requlred by

Frarchisor from time 1o time 10 enable Franchises 1o fully carry oul sl of Franchised's obligations under
tnis. Agreement. Franchisse shall provide Franchisor wilh prool of working capitat from time 1o fime, a5
reasonably required by Pranchisor, by providing sdequate supporting documeniation and completing the
proat of working capital form preseribed by Franchisor from time 10 Hime, the current form of which is
atiachied a3 Schedule ‘D )
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55  inswance

Franchises shall maintaln o full force and efect insurance ol the Kinds and amounts gs may be
reasonably tequired by Franehisor from fime 1o time, in the Manuat or otherwiss. Franchisor reserves ihe
right to add to, change or otherwiss modi!y ing iypes o coverags, or the amounts or minimum amounts of

such coverage, from fime to time, o reflect industry practices and the gifest or amounts of claims

exge&eﬂc&d by Franchisor.

A such ndwrance policies shatb (a) b tesued by ‘an insurance carder(s) acceptabie to Franchisor; (b)
confain & walver of iha insurance company's fight of subrogation agains! Franchisor; and {g) prov fde that
Franchlsor will recelve thirty (30) days’ prior written notice of a maletial changs In or tanminalion,
sxpiration or cangelialion of any nolicy.

1 raquesfed by Franchisor, Franchises shail provide 4 eaitifieats 6] coveraga Issued by the ihsurar
iadtcatmg that all required Insurances are in Tl force and effsct within thiny (30} days lotiowing 1he

opening dats of the Pharmaoy, In addition, Franchises will pmviéa Franchisor with & topy of the

certificale of or bther evidence of the renewa) or exiension of each insutance poliey. If Franchises does
a0t maintain such Ihsuranse as required, Franchisor may oblain and keep in force such insurance from
ant insurer selected by Franchisor ai the sole costof Smnchisse

87  Blanketinsuranice

Franchlstr may, &l #l§ opion, require Franchises o parlicipats in any blankst insurance progiam
maintained by Franchisor for afl or some Targel Pharmacy Franchisess. Such nsurance program shall
intlude such policies of insurance and in such amounts ag are reasonably required ay Franghisar from
tire fo fime, 23 set outin Section 5.6 above. Franchisee shall relimburse Franchiscr for, or & tha option of
Franchisor, gay Sireclly 1o the insurer, Franghises's shars {as asonably dstermined by Franchisor of
such insurer} of alt pramiums tor such insursncs and other expenses incurred by Franchisor In connsetion
with oblaling; arrangingdor, and administration of such blankst ur master insurance: Franchisor shall nat
b Hable in any way fo Franchisee or any ather person for any deficiency i steh insurance: if the said
insurance is not sufliclent or broad entugh for the purposes of Franchises,, Fmnthises anhall-be
esponsible, &t Franchisee’s own cost and sxpanss, for the placemsnt of such addiffonal instrence ag
Franchises may require in accordance with Section 5.6 or as Franchises desms appropriate.

58  GComputer System

Franchisor may designate from. time v {ime the (}Gmpuﬁaf Sysiem that Franchises must use it the
uparation of the Pharmagy whieh Franchisee shal aoquire, install, use and maliiain st Franchises's own
£xpense, which gxpensa shall b insluded in the Dperations Fas,

Franchisor has the right o designate a sihgle soursa from whom Franchisea must purchass, loase andfor
fparne aby component of the Computer System, and Franchisor or its Affillates may be thal sihgle selrce.

Franchisee shall enter into software inences wih Franchisor, its Attlliate; or olfier owniers or sublicensors -

ot the soltware as siwall be a&caasafy tor the fawtul use of such softwars, Franchised shall not insiat
personal software on Pharmasy‘systems and Franchisor ¢an femove or fiave Franchises remaove any
such- software fournd on systems: I such soffware causes systemn problems. Franchises will be
raspongsible for the cost of restoring the systern. Franchises shall store alf and oaly such financial and

opsrational data and information on the Computer Sysiem a8 Franchisor may require and shall not use

sueh data and information for any purpose other than in the oparstion of hs Pharmacy..

Franciizes shall ehsure that Franchisor shall af all tmes have physleal énd remote slestronic (by way of
modem or otherwise) aczess to the Computer Syster and tinancial and aperalional datz and information,
and that the Compuler System and related computer hardware and softwars are Kept up to dite at &l
firugs;

Al tinanciel and gperationat data and information s{wed ‘on the Compiter System shall-be dwnad by

Franghisor and Franchisor shall have the right, in s discretion, to use such data and information in any
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manner and 1o any plrpess as it sees fif, provided that Franchisor complies with alt applicable privacy
and similar laws i doing so,

Subject fo upplicable laws, Franchisor may access Customer data produced by or otfierwise located on
Franchises’s Computer System foollectively the “Customer Data'}. Franchisee shall paricipate in-any
program which may be Implemented by Franchisor From fime to Yime, requinng Franchises o provide
anonymous andlor sggregate prescription Irdormation ‘vellgoted and malnainac by Franchisee jo the
coursn of aperating the Pharmacy, either diraclly to the Franchisor and/or an Alfiiate of the Franchisor, or
indirectly to & third party servics provider as directed by the Franchisor, for research and analytics
piirposes. Franchisee shall comply wih all applicable prvacy, phamacy and similar jaws in providing
Franchisor with Customer Data, snd shall implement sdeh measures, including privacy  poficles,
ackntwdadgemants and consents of Customers, ag Franchisor may Jrom ime lo time dieect for such
purpose, Franchisse shall take siich oiher steps as are necessary fo allow thie transfer and/or disclosure of
Customer Data {o Franchisor, and, upon termination or expiration of this Agreement, 1o Franchisor ar ils
desigriees, :

59  Operation of Pharmacy; Agents, Employess and Independent Contraciors

The Pharmacy shall be opemaied only during such days and imes as the Slore s kept open for business
by Franchiser or ks Aliilate, Pharnacy shall bs opersted in sccardance with the minimum hours and days
of pperation prescribed in the Manual ar otherwise: Franchisor may, in its discretion, change ihe minimum
nours of operation of the Phiarmagy In the Mangal or otherwiss, . )

Franchisse i§, and shal sontinug to opergte, an independent business and hava sole authority and
sonirsl over s empluyess. All persons employes In and slout or i connection with the Pharmacy shall
46, and hereby are, resagnized 1o ba employess of Franchises. Franchisse shall deliver 1o sach of iis
smployses & notice stating that Franchises but not Franchisor s such employes's emplayer. Franchises
shall be solely respunsible 1or ait aspects of the employment relelionship with its employees, including
wilthoul limitetion, 8l decisions relating 1o the hiring, dismissal, peomation, demetion, yanster and lay-oft
af such smployses. Franchisee shall be solely tasponsible for all amploymentyelaled ohfigations 10 s
smployees, including withow Umitation, In respact of wagss, salariss, bansfils, notice of termiination, pay
i Hey of notice, severance pay, and any otber obligation ander contrmcl stalvle, common law or
wtherwise. Franchisee shall sxercise reasenable dus diligence when selecting, interviewing and engaging
or finng its agenls, employees and Indepandent contractors, Franchisee shall padonm a backgroung

check on alf of it ngents, employess and independent cuniraciors in socordance with the procass sat

forth in dhe Manual, Franciises shall snsure thal sach such agent, smpioyes of independent gontractor /s
prapedy qualified and licensed io assistin Franchlses’s oparation as & Target Pharmacy tanchises and,
Fappiicabla, 18 propstly qualified and ficensad 1o perotm, deliver 200 séil the services and fu distrioule
and sall the Approved Products to the Customers. Franchises shall not peimit any such agent, amployes
orindependent contracior 1o assist In the Franchisee's operation until Franchisee has frained such persory
inr 2l relevant aspectaof the Syslom,

Franchises shall cause the Phamiatist 10 devota full-ime and atiéntion fo the managemant and operation
of the Pharmacy. With the axceptlon of reasonable holiday Hme. Franchises shall grsure thal the
Phasmacist s present a misimum of thinyfive {35} howrs per week &t the Pharmacy. Subject to
complisnes with: any requirements o} the phamacy regulstory authoilly in {he province o teiritory

reparding use-of a temporary ficensed phamacy managet, Franchisee may Use a third party service.

provider 1o provide a terhporary phamnadist manager ficensed in the province or temitory for coverage
duting the Pharmacists. vacation, absence due 1o liress, leaves of absente or parenial leaves.
Frarchises must sitain Franchisor's prior written approvel of the temporaty phemmadist manager I the
emperary pharmacist mansges wil provide coverage for morg than twe (2] weoks. Franchisor may
provice 2 list of preferred third pary sarvics providers for such purposes in the Manual, which Franchises
may angags in s distretion, Nothing harein shall be desmed to refleve Franchisee of the Phammadists
obligation to devote fulktime and altention 1o the Pharmacy. Franchisen shall nof delegate a substantiat
part of e managament of the Pharmacy withous fhe prior written consent of Franchisor,

Franchisee shali manitor the activilles of its agents, employess and independent contraciors Yo ensure
that any such agenis, emplayess of independent contractors eifect customar service in full compliance
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with all the tetms and conditions of Ihis Agresment ahd do not olherwiss engags In any activity or conduct
that, f undertaken dirarly by Franchisee, would zonstitute a defaull of #his Agresment by Franchisee.
Franchises shall promptly report any such. defaull of suspecied default by Franchises's agenls,
amployess or independent contractors fo Franchisor. I & 15 determined that an agent, employes or
independent contracter has engaged in any activity thet, i undentaken directly Dy Franchises, would
_ponstitute a detault of this Agresment by Franchises, Franchisee shall, subject to appiicable law, take
siioh rermedial seps as are determined ta be necessary by Franichises or required by law.

Franchisse shall be solely responsible for alf Babilifies ausing in raspect of iis sgenls, smployess and
independent confraciors and shall fake all reasonable Steps 1o eosure 1hat iis Ageats, empioyaes and
independent contractors da nat make any represepvations of Bngage in any acts thal could eslablish an
apparent relafionstip of agenuy, joiniventurs, parinership r employment with: Franchisoy, which
yalationships Franchises and Franchisor agrés do nat exist. For greater cenainty, Franchisor shall not be
bound by eny agresment. Conitact, repraséniation or Warranty made by any agenl, employge of
indapendent coniracior relained or Hirad by Franchises, except whers Franchises has lirst oblained ihe
pricr wiitien consent of Franchisor, Franchises shall indemily and hold hammless Franehisor In respeat of
any claim by any of hs agents, employses or independent contraciors that Franchisor is ther employer
o olherwise liable for eny amounis or benelits awing o potentially owing 1o them in connestion will
providing services 1o Franchises, whether under contrach, stalule, common ar elvit faw or otherwise. -

Franchises shall’ comply with all zpplicable federal, provincial ‘and municipal laws and regulstions
affecting, concaming or tegulating the employer/employse reletionship between Franchises and Jis
amployess, i any, including Bul nol limited fo requirements under the lncome Tax Act [Danada),
employment o labour standards legisiation, and, it applicable, smployer health lax legisiajon. Franchises
shall be solely responsibie Tor vemiting in 2 timely mannerto thoss governmental autborities as wmay be
preseribed by low 2l applicable faderal and provincial 1axes {including payroll taxes) and other amaunts
owing with raspict 1o payments (o is smplayess.. )

Franchises agrees to notify Franchisor in wiiting Immedialely upon becoming aware of any application for
the certitication of any bargalning agent of any of the smpleyess or contraciors of Franchisee. Franchisee
further agrees io notify Franchisor o writlng 4t least ten (10} bushess daye prive 16 comsnencing
pegetistions with any hargaining agent in sonnection with Hia enfering into, amendment or renewal ol a
-collactive sgreement oF the settlement of compromise ol any dispute arising from 2 collsciive agreerment
affecting the empioyees of Franchises, Franchisee shall provids fo Franchisor {or to such mpresentatives
=& Franchisor directs) 8l relevant doctments, corrsspendence and other nfonmation relafing to the
progased solleétive agreement, or, in the case of any amendment, renewal of dispite adsing from a
coflective agreement, with respegt 1o any such matters. Franchises further agrees 1o nolify Franchisor in
wiiling al leaist saven {7} business days prior to entering into any collective agreement or any amendment
ot renewal of a coliective agresmbnt of any agreément with respect fo the seftiemant or compromise of
any dispule arising from a collective agresment aliecting Franchises, Sich notice shall be aucompanied
by & copy of the proposed cullective agreement, amendment, renewal, selitement or compromiss, as the
rase may be, talling which tHie notice shall be desmed inuffecive,

For the purpose- hereot, “colisctive agreement” means an agreentent in witing bsmaérﬁmm&ﬁsea' of an
eraployes's Grganization of which Franchisee 1s & member, bn the ons hiand, and a bargaining agent on
the other hand, contalning: provisions respecting lerms of condilions of employment or the righis,

privilegas or duties of Franchises, e smployer's orgarization, the bargaihing agent, or the smployees of

Franchises, as thi case may be.
§16  Waste Diveraion

Franchisee shall participate in such waste recyeling or diversion programs, including provinciat pill retum
af shiarps programs, Bs required by law of as may be dirscled by Franchisor from time fo time, and
Franchises shall be responsible for and shall pay s pro mala share of any and all fess and codls
assiaa‘iateiﬁ with such programs 29 delenmingd by Franchisor and communicated 1o Franchises from fine
oy i
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ARTICLE &
FEES AND REPORTING

8.1 inltal Franchiss Fee and Deposit
Franchises is not reguired to pay an initial franchise fee.

Franchises will pay Franchisor, by cenified cheque, twenty thousand doflars ($20,000.00) ihe “Depasit)
upor: exeguling ihis Agraement. The Deposit shall be fully refundable within forty-glght {48) hours from
{he date the Franchisge signs this Agresment If Franchiseg exercises iis righ! fo terminale this Agreement
pursuant 1o Section 12,3, The Deposit shall also be tully tefundable to Franghigee provided the
Phurmacist successfully. compietes the inftlal training: program, opans the Phamasey on the date
designated by Frasichisor and upprates he Phiammacy for at teast thirty (30) days, I Franchises falls to
fullill ihese conditions, Franchisee may receive a proerated refund of the Deposlt, after Franchisor
withholds any Sales Tax due on the Smount retained, based upon whese Franchises is in the process and
a5 sel forth in the Operations Manusl, Specifically, provided that the Pharmacist has riol ye! started the
initial tralning program, Wieen thousand dollars ($15,000.00) of te Deposit will e sefundable. to
Franchises within thidy (30} days of exsculing this Agréement and ten theusand dollars ($10.000.00) will
e refundable between the ihiny-tirst (31%) and ninstieth (80" day after signing this Agreemant. Atier
rinety-orie (81} days have passed since the Franchisee sioned the Agreemant or If foe Pharmacis has
staried the inilial training program; nG portion of the Deposit will be reiundable under any clrcumstances.

82 Franchises Feg
I sonsideration of the fght and lleense granted herain, Franchises shall pay lo Franchisar & monthly

iranchises fea based on Franchisee’s Gross Sales during ihe previous fiscal month as sel forth balow
{ihe “Franchises Fee'y ’

: -  sa000006 0.00%
$40,000.00 $80,000.00 C025%
56000000 , 7500000 0.50%
$75,000.00 | $90,000.06 4 0.75%
§80,000.00 “$100,000:00 1.00%
$100,000.00-  $110.000.00 1.25%
$110,00000 $120,000.00 ' 1,50%
£120,000.00 $125,000,00 175%
§125,000.00 $130,000.00 2.00%
$130,000:00 $140,600:00 2.25%
5140,000.60 5150,00000 250%
$150,000.00° $160,000.00 N 275%
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$160,000.00 | $170,000.00 3.00%
$170,000.00 $18000600 3.25%
$180.00000 T swowoe 350%
$180.000.00 $210,000.00 3.75%
§210,000,00 $230,000.00 ' 4.00%
$géé.m§,en T seso00000 4.25%
$250,000,00 $280,000.00 450%
5200,000.00 | smseoom0 | 475w
ssza,mm : 500%

The Franchises Fee wilt be mvazeed on & muntily basls by Franchiser and i dus and payable on the
date sei forth in such invoice. On or before the date that the Franchises Few is due, Franchisee must
make an lecironic funds transfer o Franchisor's bank account, or Franchisor may elect fo wilhdraw the
funds from Franthisee’s bank goeounte as sei forth in Section 6.8,

if, during Franchisee's firs) iwf {4} Fiscal Yeas, Franchisee 1alls 1 reash monitily Gross Sales of one
nungred thousand doliars {$100,000.00) at the end of 4 liscal month, the Franchises Fae for that fiscal
mionih shall be mzvaﬁ provided Franchises is in compliance with its obligations under this Agreament,

Franchisee hereby acknowiedges the ‘Franchisee Fee 1o be fully sared and nomrelundable, for any
reasoly whalsoéver,

83  Opsrations Fee

in consideration of ihe Pharmacy operations-rélated goods and seyvices provided By Franchisar 1o
Franchises, whish Include withou! fimitation, the Compuler System, point of sale nology, dispensing
equipment, fassimiie service, wiiltiss, waste dlsposal and common arer maintenance; Frarchisee shall
pay o Franchisor a recurring monifly tee {the "Operations Fee'). The inillal Gpsrahms fes will be sight
Hondred doliars ($500,00) per fiscal munth atd will be pro-rated, i appropriate, Iof the Tirgt and last Hiscat
month of the Agréemant, The Opeérations Fee will be invoiced by Franchisor and Is due and payable as
sei furth in sich Fvoies. On or befors the date that the Operations Fee s dus, Franchises must make an
electronic funds Wransferto Franchisor's bank account, or Franchisor may sléc 1o withdraw the funds from
Franchisee's bank accounts as sel forth In Section 83, The Operations Fes is fully eamed upon recaipt,
and s non-refundable jn whole or 4 pant for any reason. Franchisor reserves the right to adiust the
armuur of the Operaﬁmz Fas trom Yme 1o Hima bt no mora than one {1) fime per’ Flseal Year in order 1o
reflect Franchisor's cosis and expenses rslated 16 the provision of the Pharmacy operations-related
gonds ang services.

B4 . Licensed Space Fes

In consideration of the right and licenss to usa the Licensed Space, Franchises shall pay to Franchisor a
monthly fes based upon the falf market value of the Licensed Space {me *cansed Space Fee') as
datermined by Franchisor. The Licensed Space Fee for the Pharmacy is set out in Schedule A to this
Agreement, Franchisor reserves the right 10 adjust the amount of the Licepsed ‘Spate Fee during every
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other Eiscal Yaur fo refiest changes in the fal arket value of the Licensed Space; including 48 a result
of repovations or relurbishmans caried out by Franchisor, as determined by Franchisor acting
reasonaEbly: ’

The Licensed Space Fee will be lnvoicad by Franthisor and is due and payable as set forth In such
invoica and will be oro-rated, If sppropriate, for the first and last fiscal. month of the Agresmerd. On or

_before the dale that the Licensed Space Fag is due, Franchises must make an sleutronic funds transfer

1o Franchisors bank account, or Franchigor may elect 1o withdraw the funds fram Franchisee'’s bank
accoun's as set forth in Section 8.8; 1, during Franchisee's first fowr {4} Fiscal Years, Franchizsee falls fo-
reach monthly Gross Sales of one hundred thousand dollars (§100,000.007 &t the end vf & fiscal month, -

the Licensed Space Foe for that fiscal month shall bs walvad provided Franchisee i in compliance with
its obiigations under this Agraement.

Franchisse harsby acknowiedges the Uicensed Spacs Fee 10 be fully samed and nonaetundable; for any
reaszon whatsoever,

65  Franchigor OTC Products Royaity Paymant
Forine nltiel Term, Franchisor shall pay fo Franchisee 3 monthiy royally payment tiased on the Net

Sales of 0TS Products sold at the Store for Franchisee's previous fiscal month {the "OTC Royally

Paymenl’) as follows:
{(8)  Three perosnt (3%} for National Brand OTC Produsls; and
() Sixpercent (5%) for Privaie Labef Brand OTC Producte

Netwithstanding the forsgoing, Franchisor shall not pay Franchisee an OTC Royalty Payment of more
than thras thatsand five hundred doliars (53,500,00) par fiscal monihy,

For the Renewal Temi(s), it any, Franchisor shall pay o Franchisee a monihly royally payment of ity
percant (80%) of the Inoremental Nat Sales of OTC Products sold al tha Store for sach Fiscal Month as
mezsured againel the same Flscal Morth from the pravious Fiscal Year,

88  Hecords and Reporting Systems

Franchisee” shall use Franchisor’s. approved Dookkeeping, reporting and cosi control systems ang
Computer Bystem as they exist from lme fo time, ¥ same s designated by Franchisor, 1o be ussd in
conjurction with Francnisor's accounting systam and prascribed payment system.

Franchisee shall kesp accurate books of sceolnts and records including without fimitation accurale
records and accounis reporting all Gross Sales and local advertising expenditifes in accordance with he
steounting, tecerd keening and reporling system designated by Franchisor. Franchises shall sefaln alt
invoices, cheque siubs, sales, harmonized sales and goods and services tax records and ratums and, in
padicular, Franchises shall submit fo Franchisor:

{s)  upon ihe witlen request of Franchisar, by the fenth (10% day of sach fiscal monih writen
Hiierate reporis, compliance repons, 4 statement of dnancial condition for the Pharmacy
and any other information Franchisor requirtes relaling 10 the Pharmacy in the format
Franchisor requires;

() upon the winén request of Franchisor, copies of all federal and provinclal ncome, retat
sales, harmonizad sales and goods and services tax retums submitted by Franchises for
any pariod;

&) within  $hirty {30} days of the and of each Fispal Year, annunl anaudiie financial
statements prepared on a review engagement basis in accordance with Franchisor's
stardard reporting system {including an income statemeni and balance sheel) by an
indepandent chartered sccouniant acceptable o Franchisor delaifing the performance of
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the Pharmacy, provided that Franchisor shall havé the Tight to reqlire that such Hancial
statements be audited; :

{d} on an annual basls, & third-party audl of p&ysé#ai invantory (st Franchisee's sxpanse)
pursuant o the process settorih i the Manual;

() i requirea by Franchisor and with the sssistarice of a representative of Franghisor at o
additional post or axpense to Franchises, by the last day of each Flscal Year during the
Temn of itis Agreement, & inal business glan for the Pharmboy for that Fiscal Year;, and

4! Upon ihe wiitten request of Franchisor, such addional Hinancial or sther repusts and
other documantation relating 1o the aperation of the. Pharnacy. with such frequency as.
Franchisor may reasonably regquire from time 10 time including, without himitation, a
statement by an Independen! charlersd accountent accepiable to Franchisor cerlifying
tie sales of Franchisse, coples of alf bank staterments, cancslled cheques and deposit
slips 190 alf hank accounts related to the Pharmacy.

Franchisor shall be authorized to Bocess by the tent (101 day of each fiscal month a complete and
aseurate sigtement of Franchisee’s Gross Sales for the preceding fiscal month prepared in the manner
preserivad by Franchiser, The statement will include dally sales raports for the Pharmacy #nd alsa
monthiy profit and loss statemants, incoma statements, balance sheets and other information Franchisor
reasonahly raquesis.

Al records must be kept avaliable in accordance with the retention guidelines stipulated in the Manual or
as otherwise diracted by Franchisor,

8.7 inspectionand Audit

Franchisor or its aithorized agents and rapresentatives shall have the rght, &t it reasonable Gmes and
without prior notice 1o Franchises, 1o enter and Inspect and audlt the Pharmacy and all aspecis of the
operation of the Pharmacy, topsther with the Compuler System and all rocords, books, documents and
matetials T ihe possession or undar thi control of Franchises ralating 1o the Pharmacy, Franchises and
the subject matier and ferms of this Agrsement, ncluding without Bimitation &l records of Franchisse
revuirad fo be maintained purstant to spplicable law {the "Retordy’), and 1o make exiracts tram or copies
of any such Records. Franchisee shall and shafl dause iis employees 1o fully cooperale with Franchisar
angiar its representatives for such inspection, Without miting the foregoing, Franchisor may, slany time,
conduet an inspection via modem ¢r oiher slectronle means or physical apeess, of any such feterds;
Hooks and other decuments and materials that are Kapt i slscironic jormat on Franchisee's Computer
System, and/ot Franchisor may tequest that Franchises deliver such materisl to Franchisor's head olfice.

if Franshisor gives notice o Franchisse of any defidlenty detected during sich inspection ‘o aud,
Franchisse shall diigenily correct such deficlency as sooft as possible, bik In Any aven! within five {(5)
days after receipt of such notica, If any inspection or audit disclosas an undersiatement; Franchisee will
pay to Franchisor, within fittesn {15} days alier receipt ol the examination or gudit repert the amount of
tha understatemant. Franchises will be in dafaull Urider the terms of tiis Agreement and must reimburge
Franchisor for ihe cost of the audit of inspection, #: (a) an axamination or audit is necessary becauss
Franchises falled to timely provide required information; or {b) any examination or audit results in 2
determination thal amounts owing for any month aré understated by greater than two percent (2%}, The
foregoing remedies are in addifion 1o a4 other remedies and fights of Franchisor under applicable law.

if any inspection or audit resulls In & determination ihat more than twice in ane twelve month: period,
arvunts cwing Tor any month are understated by greater than twio percent (2%] due 1o claricat errors;
Franchises’s monthly Gross Sales statements must be sudited by Franchisor at Franchises's sole
expanse forthe remainder of the Tamm or uptil such fime as Franchisor delevmings in its discretion,

Franchisor may, af its expense, yonduct periodic faspections and evaluations of e Pharmacy as
Franchisor determings. in its discretion Yo offar suggestions on the business performancs of ths Pharmacy
inspected and 10 consull during such inspedtions with Franchisea on such busingss performanca subjects
ag Franctisee ressonably may desire; provided, however, that such peridic inspections do no}
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unreasonably interfere with the day 10 day business aciivities of the Plharmacy being inspecled, Buch
inspections may be made &l such fimes a8 Franctisor, in tts disoretion, deems appropriste.

8.8  Enguiry by Franchisor

Franchlses and Pharmiacist horoby suthorize Franchisor or e suthorized agents and represantatives o
discuss with Franchisee’s and Phammacist’s bankers and other creditons, and authofizes and directs alt

such benkers and ereditors fo discuss with Franchisor of its authorized sgents and represeniatives, the:

affars, finanoss and accounis of the Pharmacy and the crediions” dealings. with Franchisee and
Pharmacist nonceming the Phaﬁnacy ar the subject matter of this Agresment and 1o oblaln Infermation
and coples of documents relating therelo. i requesied, Franchisas and Pharmacist agrée 10 sxécule and
deliver such direttions and ofher documents as Franchisor may raquire 1o authorize such bankers of
othar craditors 1o releass or disclose anysuch information and documents fo Franchisor.

5.8 Sankingand Payments to Franghisor

Franchises shall deposit all monies recalved i the operation of the Pharmacy inan account or acdounis
to be maintained specilically for such purpeses, which accounts shell be maintained with banking
mstilutions acceptable 16 Franghisor, and shall adviss Franchisor of the brangh, Ranslt number and
account numbsr of such accounts ang Eny changes fo those designaled ‘accounts, Including by
completing the Banidng {raic:maxmn For attached &s Scheduld "B o this Agreement,

Franchises shall make aif paymanis tus 6 Franghisor by &iecimnir: ?;mds wranster. T faciiitate
Franchises payments to Franchisor, prior fo Franchisse gommending Operations of the Pharmacy;
Franchisor shall auvise Franchiser of the branch, iransit number and account number of Franchisor's
acoount and any shangs& {othe ﬁestgnaisé ancount,

Feanchises will permit Franchiscr to deposit amouris Franchisor owes: Franchises in s account.

Franghises will be ?espcsnaatzle for any penalties, fines or similar expenses ussoclated with the fransfer of
funds described herein, .

It required by Frarchisor at any time durdng the Term, Franchisee shall authorize and do alk things

naceseary 1o permit Franghisor of Franchior's Atllfats to recelve payments due from Franchises under

this Agreement by sulomatic bank transfer or withdrawat Inittated by Franchiser or Franchisor's Affiiate;
neluding complating and executing a busihess pre-aulhorized debil agregment in the form provided by
Franchisor. § Franchiser requires payments by aufomatic bank iransfer or withgrawal initisted by
Franchisor, Franchises hereby authorizes Franchisor, and any assignee of Franchisor 1o withdraw funds
slaetronically from such account of stcolnts at any Hime for paymentof the Franchises Fees, Dperations
Fees, Licensed Space Fass, Advertising Coniributions and any other amounts properly due and payable
by Franchises (o Franchisor. Franchises shall maiiain sufficient funds in sach designated bank account
at all times sa that any chagque of slecironls payment completed and deposited by Franchisor andfor any
electronic withdrawal comipleted: by Franichisor hereunder will be hondured.

510 Seeurity

As sscurity for the payment and/or performance by Franchisse of any and af of Franchisee’s obligations
under this Agresment ‘or under any olher agresment dr arrangement. with suppliers fo Franchises;
Franchisen and Pharmagist sovanant and agree fo enter into sush agreements, ‘execite such
unsartakings, assignments, documents and inslruments and take such szaps s may be mqusaled by
Franchisor or such suppliers from time 1o fims, which may inchide, without fimitation, the execution of
securlty documentation {intluding genaral securlty agreements. or purchase money security interest
agreemients) snd auarantees, and the posting of parformance bonds.
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ARTICLE 7 A
ADVERTISING AND MARKETING

7 Advertising and Marketing

Franchisor will advertise the System and the Pharmacy to such exient as desmed reasonably necessary

by Franchisor, Franchisor periodically will develop adveriising aids, programs, media plans; brochurss,

style guldes, designs and other matedals lor use by franchisess, which may be oufiinad in the Manual.

Franchisor will develop marketing and promotionat matedals in compliance with Franchisor's standards.

and speciications and all applicable laws, adminlsirative rules, regulations and polices which will be
funded by the Adverising Fung. Franchisse will participate i and adhere 1o the elements of all
gromational, advarlising and matkeling campaigns executed by Franchisor, incliding but nof limited o,
in-siore signage, fiyers, and receipt marketing: Franchisee will Use and Jiskibute anly those markeling or
promotional materials vhich Franchisor authorzes in wiiing prior to use. It Franchizes desires to use aay
marketing materfals nol provided by Franchisar, Franchisee shall follow the approval provass set forth in
the Maniat

7,2 Grand Opening Advertising

Franchisee shall participate In such grand opening adveriising, marketing and promotionial aciivities within
{he Terrltory as may be reasenably requestad By Franchizor,

7.3 Lotal Advertising and Other Promotional Campaigns

Eranchisor will develop & limited set of marketing abd promotional materials for use by Franchises in locat
madia and with madical and appropriate healthcare providers in the Terrtory. Franchises will ooly use
and distribute Franchisor's stapdard. marketing o promotionsl matedals In connsclion with local
sdventising and marksting atfonis which have been pre-approved by Franchisor. Franchisee s responsible
for any expenses ingurred In such activities. i

74 Advedlising Fund
In recognition of the valud of standardized advertising and the promaotion of the System, Franchisor

reserves the right fo establish an Advertising Fund and, upon such establishment, Franshiseg shall
paricipate it an advertising and promotional program (the "Program®} with respect 1o the Syslem for the

‘plrriose of purchasing or financing the production of medis cormmercials, advertisements, and promotions:

‘ot & nationsl andlor reglonal basis, including interactive electronic communications, robils media snd
social medie 10018 of pages, and generally to-assist in the marketing and promotion of the System. Any
sieh Program shail be established upan the following terms and condhtions: i

{8} Franchisge shall pay in the same manner and at the same dime a5 the Franghisee Fee &
menthly adverising contriidtion (the "Advertising Caniribution’} to the Adverlising Fund in
an amount gqual to one percent (1%) of the Gross Sales for Franchisee's pravious Hiscat
month, Such amount will be prorated for the firstand Jast manihs of this Agreement,

(b}  Franchisor reserves the right fo weate, develup and place all such commercials,
adverisihy ‘and promotion and tu market the same &5 agen! for and on behalf of

Franichizes eiiher directly orthrough an advertising sasncy retained or formed for such

purposs and funded from  the Advertising Fund. Al decisions concerning the
maintenance, direction and adminisiralion of the Program and the selection of particular
media shail be within the discralion of Franchisorn

{£y Franghisee undersiands and acknowledges that adverlising and promotion undertaken
as parl of the Program {whether detailed herein or othenwise) is injended 1o increass or
enhance gensral public recogrition and acceptance of Target Phammacy Franchisees for
the benelit of all Target Phamacy Franchisses including Franchisae, and Franchisor
undertakes no obligation fu srisure that any partivtlar ranghises including Frandiisee wilt
benefit girectly o on'a pro rala basis fram the plasement or conduct of such advertising
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and ‘prometion, Mcluding without fimitation 1he sélesiion and placerent of particular
media commarcials, advertisements, gromotions and naiaieguas‘

Ady ihe Adverising Fund shall be accounted for separately from sther funds of Franghisor
and shall not be used 1o defray any of ?:amésisars ganafat operating exgen@es,

(&) an uawdfieci statement of the aem‘buﬁcme o and expenditures trom the Advertising
Fund shall be prepared annually and shall be made svailable to Franchises upon
requast, the cost of such siatement fo be paid by the Advertising Fund;

{f excep! gs expressly proviged i this Section 7 4, Franghisor Sssumes nio direct or idtirat
) fabilty or obligation to Franchises with respect lo the maintenance, direction ar
administration’ :14 ine Advertising Fund;

) Franchisor shalf nc{ B requirsd {o expend all of the contrtiulions made 16 ih& Advertising
Fund In the Fiscal Year In which steh sontributions are received and any strplus shall be
caried vver to the following year, and Franchisor shall have the dght to tarminate the
Advertiging Fund af any time provided that all amounts in the Adveriising Fund shall be
axpanded priorto sugh temination; and

] Franchises acknowledges that aif copyight in the mmsmg antl promdtion undertaken
as part of ihe Program shall e the propery of Franchisor.

All decisions with respect fo the mainfenanse, direclion and adminisiration of the Adverising Fund and
ine selection of e part feutar media shall be within the discretion of Franchisor,

7.5 Sollcitation of New Franchisses

Franchisee acknowledges that Franchisor may from time 1o fime develop advertising and promotionat

matenals and displays respecting the soliciiation of Franchisess, Franchisee agrees fo display all such
materials and displays &l the Licensed 8pace and in such other reasonable manners s required by
Franchisar from time 1o fime.

78 Media Appearances and Fnhiii: Statements

Neither Franchises nor Pharmacist shiall make any publie appsarance o directly or indirsctly {ihrough an. -

agent or otherwiss) make any oral of writien statemant to thi public media or any other third pany,
incliting on the Intsrnet, intranet or by cthet leciranic communication, in c(moeaum with Franchisor, the
Svstern, anv othet franchises or the Pharmacy, including ragarding any agreement. disputs or potential
dispute between Franshises and Franchisor of betwesn Franchisor and any olher of Franchisor's
franchisess, unless Franchisee oblaing the prior written spproval of Franchiser and' snecessiuﬁy
somplsies media training as roquired by Frarchisor in its discretion, grovided that the Toregoing shail in
a6 way limit or prévent the Pharmiacist or Franchises from participating In b activitles of an association
formed by or for Target Pharmany Franchisees or from sssocialing with other Targel Pharmacy
Franchisees. e

7.7 laternet Advamsiag* Participation In  Webshes, Sm:fai Medla or Otber Onfine
Gommunications.

The Pharmagy shall not be adverised on the Internet and other slectronic media without Franchisor's

prior wiitlen approval Franchisse shall not reéserve, make, apoly for, reigisler or Uss any domain name,

wabsite sddress, elec!rcmc malt address or name, of any similar name, listing, address oridentity which
inchides, in whote or in part, any of the Marks o any other word ormatk confusingly similar fo any of the
Marks, Franchises acknowlzdges 1hat any such name, listing, address o identity Is Dwoed 333« Franchisor
or s Affiflate or designee and shiall transter and assign afl vights thersto 1o Franchisor o s designes
upon Franchisor's: wrilten request Except as Franchisor may suthorize in writing: Franchises will not
{8} ink or frame Franchisor's websie; {&) conduct sny business or offer 1o sell or sdvertise any products
ar serviges on the Internet {or any other existing or hilure form of slectronic communication} in connedion
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with the Brarmacy; o} craate or register any Interriet domaln fama in connection with the Fharmaey;
{d) use any wmail address which Franchisor has not aithorized for use In oparaling the Phammacy, or
(&Y establish any websiie relating 1v the Pharmacy. Franchisee shall, immediately upon recsipt of notice
tom Franchisor, dismantfe any frames and links i and s required by Franchisor.

Franchises will participats In a Targst Pharmacy webisiie Hisied -on ihe intermel or other online
commiunications and participate in any Franchisorcontralied intranet system. Franchisor wil, at #te
diseration, determine the content and use of tha Targel Pharmacy website and intranet system and wil
ssiablish rules under whish franchiseas may ar will padicipate,

Franchisor may require Franchisee, al Franchisee's sxpenise, to parficipate in Franchlsor's or s Alfliizle’s
third party social media siteg or olfter online sommunications as Franchisor may from fime 1o Ums reguire.
Franchisor has the right 16 determing the content and use of the websits ant Intranet o exirane! system,
‘soeial media sites or other opling communications and will extablish the rules under which Franchisge
iy of tust particpate.or I prohibited or restricied lrom parficipatiog,

Fules andlor policies regarding Franchisse’s use of the Targe! Phammacy website, Franchisor-comrolied

intranet system, third panty social media slies ar other dnline communications shall be sel pul from time te

time Inthe Menual or oiherwise communicaled 1o Franchisee in wiiling from tine to dime, Franchisor wil
retdir all rights relating 1o the Targel Phammacy website, inranel system and any third pady social media
shes ot other oniine communications, Franchises's right to participate in the Targel Phacmacy websile,
infranat system, third party soolal media sites ot gther online communieations, or othenwise use the Marks
or this System on'ihe Internat will terminate whan this Agreement expires or lerminates.

 ARTICLES
INTELLECTUAL PROPERTY

81 Mseotintelisctus Property

Franehjsee agrees and scknowledges that the fight granted hersin 1 Franchises 10 use the intelleciual
Property appliss only to is Usa in connettion with the Pharmacy and nol slsewhars, and Franchisse
Hurther agrees)

(&)  that It has no interest i or 10 the inelipctual Property, including dhe Marks and
Franchisee's right 1o use the Imaliaciual Proparly, Including the Marks is derived solely
trom this Agteementand iy lirmited Yo the conduct of the Pharmacy In cofmpliance with this
Agresinent-and all applicable specifications, standards and operating procedures 2s may
ba sel by Franghisor in iis discretfion, and communicatad to Franchises from time o time;

{py  that Franchisor or Franchisor's Affiiate exclusively owns s}t right, Stle antl interest in and
Yo alt of the Intefleciual Propeny {inchuding 8 ‘goodwill associated therewith) and any.
unauthorizad use of intellectual Property is and shall be desmed ag infringement of the
Aahls of Franchigar or 45 Affiliales; o

{c} ihat, except 25 axpressly provided in this Agresment, Franchisee acquires no right, tils
oF intarest in the intellectual Property, and gny snd afl improvements or moditications to
ihe inteflectiial Progerty shall be exclsive gropenty of Franchisor or ity Affillates, and any
and all goodwilt sssociated with the intellectual Fropedy srires wxciusively i the benelfit
of Franchisor or its Aftlilates;

{8} guring the Term and after lerrination of expiration thereol for any reason, not (o dispule
or pontest for any resson whatsosver, direetly or indirectly, the vafidity, ownership ot
sntorseability of any of the Intellectusl Propenty rghts, including any of the Marks, nor
directly or indirecily attempt 1o diltte the value of the goodwill attashed 1o tha Marks or
he Systam, notcounsel, procure or assistanyane slse to do any of the foregoing:

& )
(e} o potily Franchisor prompily of any attempt by any persen other than Franchisor or &

franchisea of Franchisol, to use any of the Imelleciual Proparty rights, including the
Marks, or any variatioh or imitation thereol, and to notily Franchisor immediately of any.
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actign’ involving the Intelieciual Propedy including the Marks, that is. fhreatened or
instiiuted By any person against Franchisee and fo allow Franchisor fo underiake the
defence of any such action. If Franchisor underiakes any such defance, Franchisee and
the Phammagist shall fully cooperate with Franchisor and executs such documents and do
stich acts and things &, i the opinion of Franchisor, may be necessary, Franchisee and
Pharmacist hureby ‘walve the benefit of Subsection 508} of the Trede-marks Aet
{Canads). Franchisee will have oo obligation o and will nol, withoul Frandhisor's prior
written consent, defend o anforce any of the inlellectual Propedy, including the Marks i
any gourt or-other procesdings for oragainst imitation; intringement, passing oft, any claim
of priar use, or for any other allagation. Franchises mus! not communicate wilh any parson
wiher than Franchisor and its counsed regarding any infiingement, challengs o clalm;

without Franchisor's prior writtenr consant 2nd except 10r any tegistration requirament
under applivaile provincial business or fradd nams reoistration laws, not io use any of
the #arks as part of Franchisee’s vorporate, paringrship, bade or other legal ndme,
dumain name or slectronic majl address or as part of e corporate, pannership, irade or
oifver lagal name, domain name or electronic mall address of any corporation; parinership
or gther entity in which Franchises or Pharmacist has a dirsct or Indirect inferest; norto

hoid out or viherwise employ any of the Marks or any partion of Franchisors corporats.
name 1o patform any activity. nor te incur any obligation or indebledness i1 such manpet

&¢ cotild reasonably result in thereby making Franchisor Hable;

wilthout Franchisor's consent, not 1o resarve; apply for of register any trade-mark, sarvies
miark, domain nams, website address, slectronic mall address O name, URL, or any
other name, fisting or address which Inchides or consisis of any of the Marks or any ciher
ward or mark sonfusingly similar 1o e Marks nor tounsel, pracure or assist anyons glse
ter do any of the foregoing:

to operate and advertise a8 the Pharmacy only under the Marks and under no other
naing and yse the Marks only with accompanying wards or symbols approved i wiiting
by Franchisor;

o x;ef,, make any changes or substiutions 16 the Marks uniess Franchiser so discis in
wiiting;

16 use or isplay e Marks on 2l products and services as Franchisor specifies in
wiiting; .

o use of display dhe Marks on signs, forms, stationery, business cards, cheques,
involces, paper gobds, delivery service vehicles and otber items used in connestion with
the Pharmacy and other materials only In the manner and form preseribed by Franchisor
and as provided forin this Agreement of In the Manual, lo provide coples of any materialg
depicting the Marks 1o Franchisor when requested; and to affix in-a prominent place at
the gﬁenseé Bpacs a notics in the formy pressiibed by Franchiser specifying subsiantially
the following:

*The Targe! trade-marks aré owned Targer Brands, Inc., and are
uged under license. The operator of this pharmacy is an independent
ficensed ysar of such trade-marks’y

to not use or display the Marks in any exteral communications, ircluding: without
Hirmitetion, Yo Customers or third party service providers, withaut Franchizor's prior written
approvah

1o not use the tansiation of English words jn the Marks fo another languegs without
Franchisor's prior wiitten approvaly

16 parmit Franchisor of its authorized representatives, at all reastnabls Himes, 1o have
access 10 the Licansed Space snd any relevant doguments, materials and records
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pertaining to Franchisee’s operation as & Targs! Phanmacy Franchisse In order lo
determine that Franchisoe is complying with 1his Seution 8,1; and, i

{0} to shserve such reasonabls raquirements Wt sespett to copyright rictices, irads name
' reglstrations and ofher forms of marking as Franchiser may direct from time to tme,

8.2  Changs ininteliectuat Froperty Laws

#f the Trade-marks Act of the intellectual propery laws of Canada are amended so as io render
nappiicable any of the provisions of Articls 8, Franchises shall promptly execule such documents and do
such acts and things as, In the opinion of Franchisor, may Bie reasonably necessary lo sifect ine infent
and purpose of the provisions of Aricle 8 from fime 1o time,

8.3 New Warks

it it becomes advisable at any fime i the discretion of Franshiser for Franchisee fo modify o discontinus
use ol any of the Marks or use-ope or mare additional or substitule names or marks, Franchises agress
o do g0,

84  Copynght

Franctises scknowledyes that Franchivor has developed, and may further develop during the Tarm, the
Manuat and cerain arlistic designg, expressions and word combinations designsted by Franchisor for use
in the operation as & Targe! Phanmacy Franchisee: Franchisea acknowladges thal Franchisor ratains all
fight, Tille end Tnterest therelo as provided by copyright law 10 the originator or owner of such works and,
further, that Franchises hereby assigns any derivations thereol it may create (o Franchisor and sstablish
pracedires io ensure Thal its employess, agents and condraciors do the same,

AHTICLES
MANUALS AND CONFIDENTIALITY
81 Mapuai

During the Term, Franchisor shall provide Franchisee with access 10 & hard or electronle copy -of the
Maruat contalning mandatory and sbgoesied standards, methods, protedures and specifications
applicable io the Sysism, Franchisee's operation 85 & Targel Phamacy Franchises and information
ralative fo ether obligations of Franchisee hareunder. Franchises scknowledges that the Manual will be
pravided In the English language only. To the extant & portion of the Manual Is. in. paper Jormal,
Franchisor shall land 1o Franchises & copy of the Manual, The Manual shall at alf times remain the
exclusive progeny of Franchiser and all hard coples shall be returmed to Franchisor and aff slecironic
varsions shall bs deleled, prompliy upon 1equest and, in any event. upon termination or.expiration of this
Agreement for any reason whatsosver. Franchisee shall not at any time copy, duplicaie, record, storg or
olherwise. reproduce of iranscribe the Manual or any part thereol of any of the fomms supplied by
Franchisor hereunder withowt Franchisors prioe wriftert copsent. Franchisee will kegp accurate and
gomplete records of persons receiving the Manusl, Franchisor shall have the fight 1o add fo, modily,
withdraw of dtherwise revise the provisions of the Manudl from tme fo time 1o malintaln the goodwill
essociated with the Systern and the Marks. Franchizor may transmit a copy of the Manual and any
additions, mpdifications; withdrawals or revisions by sleclronic mall, Intemst; Intranet or pther slectronic
means, The provisiens of the Manual (as revised from time fo time) and the mandalory standards,
mathods, proceduras and specifications applicabie to the Systam and Franchisee’s operation as 2 Targst
Fharmacy anchiseg, and any revisions made thereto rom fime lo time by Franchisor shalt constitufe
provisions of s Agresment snd Franchisee shall comply with same as #f fully set fodh hewsin, #
Franchises loses the copy of the Manual fent fo Franchisee by the Franchisor, Franchisee shall nality
Feanchisor immediately and shall pay Franchisor five hundred dollars (S500.001 for 2 new copy of the
Manial fo be fent to Franchises during the Term,
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g2 Confidentiality

Franchises and Pharmasist acknowledge thal Conlidential information Inctudes sl Information that is
derved fom information disciosed by Franchisor end that all such information §s of a proprietary and
sonfidatitiaf nature and Ts 2 trade secret of Franchisor and is disclosed 1o Franchisee solsly on the
condiion thar Franghisee and Phammacist agree thal they: {a) will not use any of the Confidential
Infarmsation, directly or indirectly, in any other busiuess or In any other mannaer or obiain any benelit from
any-of e Confidentlat Information not specifically described in 1his Agresment of approved in wriling by
Franchisor; {5) maintain 1he absolute contidentiality of all Confidential Information and not make any use:
o ‘disclosure thereal (disclosing  the same o Franchises's agenls, employees and indepéndent
contraciors only 1o ihe extent necessary for the oparation of the Phammasy in accordance with this
Agresment} without Franchisor's prior wiitten approval during the Term and after the termiination or
expitation thereol for any reason whatsoever; (o) will adopt and implement all reasonable protedurss
Franchiser directs to pravent unsuthorized use or disclosure of the Confidential information, including
restrictions: or disélosurs to Pharmacy employees, agenls, and Independent contractors; and {d) will
fequire Franchises’s agents; emplovess and indspendant contractors o whont any of tha Confidential
Intormation is disciosed {on 3 naed to know basls only} to comply with the provisions of this Sgction 3.2,
Lipon request by Franchisor, Franchises shall require such persons to execute confidantiality agresments
it = form preseribed by or acceplable to the Franchisor.

) AATICLEW
RESTRICTIVE COVENANTS

104 Ner-compstition during Term

Onte Pharmacist commences the initial Training program set vl in Section 4.1, and durdng the Temm,
nalther Franthisse nor Phamacist shall indivigually, of in conjunction with any person, Tim, partnership,
corparation & othet third parly as principal, agént, shareholder, ditector, officer, emploves, consultantor
gusrantor of in any other manner whatsosver, direclly or indirectly, () vany on or be gngaged inor
cohcarned Wil or Interested in, financially or otherwise, or advise in the sstablishment or operation of anty
businggs, whather Inside or ouiside the Territory, which distributes, markels or sells, al wholesale or retail,

any pharmacy services, Including the sale of prestription or over-the-oounter pharmacsuticals and related
produtis, or any other business thal iy compatitve with or similer-to 8 Target Pharmacy phammacy

{Competitive Buginess'), sxcept pursuant fo other franchise agresments belwaen Franthisee and

Franchison of (b) divart of attampl o divert any business of Customsr of any Tafgel Pharmany of any.

prospeciive Target Pharmacy Franchises fo any competitor by direst or indiect inducerment or otheowise,
ordo or peronn any oier act injurdeus or prefudicial to the geodwill sssoniatad with the Marks and the
Bystem.. ) ‘

The jnvalidity or unentorceablility of any provision of this Section 104 shall not affect the validily or

anforceabifity of the other provisions and any such invalid-or unepforceabla provisions shall be desmet o

besaverable.
10.2°  Non-comipetition, Diversion arsd !,*famﬁoﬁem’ﬁan fotiowing Termination o Expiration

in the svent of expiration or termination of this Agresment Tor any reasen whatsoever, Franghisee and
Pharmacist shalf not, without the prfor writien sonsent of Frarchisor, al any time during the petied of ang
{13 year from the date of such terminefion or expiry, either individuaily or in conjuriction’ with any person,
frm, parinership or gorporation or other third pary a% principal, agent, shareholder, diractor, oificer,
employes, consylfant, guaranior or in any olher manner Whatsoevar, directly or indirsctly: (8} carry dnor
be sngaged in or concarned with of inferested in, finandially or otherwlse, or advise in the establishmant
or operation of any Compsiitive Business within the Tarfitory except pursuant to offer franchise
agreements belwesn Franchisee and Franchisor or {b) divert or atiempl 10 divest any business or
Custemer of any Target Pharmsoy pharmacy or any prospective Target Pharmaty Franchises to any
compatiter by direct or Indirest inducementor otherwise.

Notwithstanding the toregoing, duning the time peried referret 1o abiove, Pharmacist shail be entitied fo
aucept & position as abona fidé employee (and in no other sapacity} in any Competilive Business of any
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Sier Targs! Pharmacy franchise. This section shall not apply i Franchizee teripinates 1his Agresmant
pursuant to Section 123,

Trie ivalidity or unenltarceability of any of provision or part of & provision of this Section 10,2 shall not
affect the validity or anforceabliity of tha other provisions and any such Tovalid or unenforceabla
provisions shall be deamed (o be severable. ’ '

103 Amendment of Hestristive Covenants

Franchises snd Phaymaciet acknowladgs that the tovenants set forth in this Article 10 have béen inserted
for tha sele benstit of Franchisor and that Franchisor shall have the right, from time lo lime durng the
Tenr, in s discretion, 1o walve In whole or in part or otherwise 1educa this scope of any suth covenants
el forth i this Aticle 10 o any portion thareof without Fianchisae’s or Pharmacist’s consent affeclive.
upon Franchiser giving notits thereo! 1o Franchises and Fharmacist,

104 Claims No Defenss

Franchisse and Pharmacist acknowledge that ihe existence of any. claim they may Individually o jointly
fave againgt Franchisor, whether or not arising from this Agraement, shall not constitule a defence to the
enforcament &f the covenants in this Adicle 10 by Franchisor,

ARTICLE 11
THANSFER

14,1 transfer by Franchisor

Franchisor shalt have the right {o directly of Indirectly sell, assign, ranster or otherwise disposs of or deat
with any or all of #5 rights and cbiigations undar this Agreemant 15 any individual, Tiem, association, bank,
fending institution, corporation, parinership or other thiid parly zs i may in fis discrelion deem
apgropriate. In the svert of any such transfer, Franchisor shall ba refessed from any flabllity under this
Agresment for the sbigslions transferred, exgept 1o the sxtent that such obligations relale to petiatls priof
16 sugh franster,

b

112 Transfer by Franchises:

Franchises and” Pharmacist acknowledgs 1hat ihe granting -of the rights herstinder s based -Upon
Franchisor's investigation of Franchisee's and Pharmacist's gualifications: and that such fights are
wersonal to Franchises and Phanmacist, Neither Frapchises nor Phanmacist shall {whether voluniary or
involuntary) sell divide, sncumber, assign, hysothecale, morgage. sub-license, transfer hrough bequest,
inhistitance; fransfer & trust, divores or operation of Jaw.or by any offier medns, or otherwise dispose of
the rights of intarest herein or granted hereunder, or any pan thereot, or any rights or peivilegas incidantat
tharsto, or the Phammacy or any interest therein, {herginatter callactively referrad to as 8 “Transter), to
any indhidusl, firm, partnership, bank, lending institution, corporation or other third party,

Any aclual, attemptad or purported Transfer shall e = default of this Agreement and such Transter shal
e null-ard void,

113 Desth or Inespacitstion

if Pharmadial dies of becomes Permanantly Incapacitated, Franchisor shall have the right In its discration:
10 lerminate this Agreement by nolige, 1o Pharmasist's lsgal reprasontative(s). To prevent any imterruption
of the Pharmsay and to profect the goodwill assotiated with the System, if Pharmacist dies or bocames
incapaciaied or Permanently incapadiisied, Franchisor may-at its option operats the Phammacy for so-
iong as Franchisor deems necessary in the girumstances. All revenuss recelvad Trom the Phammacy
during such peried of operation by Franchisor shal be kept by It in & separate scoount and the expenses
of the Pharmacy including, without limitation, ressonable compensstion and expenges of Franchisor and
itz agenis and employess in operating the Prarmacy, shall be charged to sueh account. If Franthisor
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doss Tiol Bxetcise its fight 10 operale the Pharmacy, Franchisee shall continue 1o be bound by ths
Agreement,

 ARTICLER
TERMINATION AND EXPIRATION
121 Tesmination Without G{;ﬁsﬁ ’

&1 any: fima following the Third anpiversary of the opening date of ihe Pharmacy, Franchisor may, at is
option, terminale ihis Agreement withaut cause and ail +ights granted herain eflactive Immediataly, Upon
sixly {80) days prior wrillen ntigs.

122 Termination For Cause

Franchises shalf ba desmed to be in defaull hersunder, and Franchisor may, al s option, teminate this
Agresment and ail fighis granted hereln slfective immedialely, without notice or prior cpportunity lo cure
{he detaull, except as exprassly provided, and without any compensation 1o Franchisea:

{a) il Franchisee's phazmaoy business, narcollcs or vonlrolied substance licence is revoked,
suspendad or has conditions imposed upon if which materially adversely affect the abiliy
of Franchisee {0 actively conduct Its business In accordance with this Agreerment, s
datprinined by Franchisor inits discretion;

{by ¥ Franchisse or Pharmacist (i) become insolvant {within the meaning of the Bankripicy
and tnsoivency. Act iCanada) (the “Act’) or make an adryigsion of inability to pay thek
dabis 25 they beroms due-(11) files & voluntary patition for bankruptey or has Yled against
it an jnvoluntary petifion for bankrupley; () makes or is deemed to have made a general
assignment for tha benefit of creditors of a proposal or arangement under the Act (iv)
sppiins for the appoiniment of a reosiver or trusies or hag any other officer with simitar
powars appainted of or for Franchises or Pharmacist; (v} commits an act of bankrupicy or
proposes @ sompromiss or arangement or instites: proceedings to be adjudged
bankupt 6t insolvenit or consants {0 the institulion of such appolntment ar procesdings;
{vi) commences the fillng of & proposal or 2 nofice of Imention to enforce securdty is
Isstied iy raspectof any Gtherparty under the Act: of (vl any filing is made or groceeding
commenced {whather voluntary or involuniary) uoder the Compardss’ Creditors
Artangement AGl {Canada) )

(o} i Franehisor's financidl chiigaliony 16 Franchisee are the subject of 8 gamishment.or if any.
of {he goods or thattels of the Pharmacy are selzed or havs a wiit of execulion issued
agdinst them;

{d)  # Franchisee without the prior writlen consent of Franchisor gives any securdty istersstin
any of such goods oF chattéls pr selis any of soch goods or chattels exceptin the nommal
course of business, such thal the foregoing materially impaks the operation of the
Pharmaty or any sacurity interest which Franchisor may have In respect thersof;

{8} # Franghisee or Pharmachst or Frarchise#’s agent, employes or independent contractor
gngages in any condust, nsluding without imitation, impairment by aloohs! or drigs, or
theft, which, T the reasonabl opinjon of Franchisor, may malerially adverssly alfedt the
reputation of Franchisor, the Sysiam or 1he Marks:

{f i Franchises or Pharmacisi wilfully or fraudulently misrepresents any- fact, sondition or
report required to°be made by this Agreement or previously made In any application
sutiitied by Franchisee or Pharmacist; i

(6)  # Franchises o Pharmacist fails fo notity Franchisor In weiting within two {2) business

days of ihs iniffation of any complsint proceeding or the completion of any inspstton
sonducted by. & pharmacy or pharmaglst regulatory body of the commancemsnt of any
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action, sult, proceeding or mvesiigaﬁbﬁ, or of the issuance of any order; Injunction, award
of décree, by any cour, agency, or other povernmantal instrumentafty that may
adverssly affect the operation or inancial condition of Franchisse or the Phamagy;

) if Eranchisee for & reason olher than demonsirable clerical error, the proof of which shall
be the cbligation of Franchisee, understates the Gross Sales for any period by more than
two.percent (2%}

& i Franchisee & Pharmacist is in defaull of any of s obligations under ihis Agreement or
in any other agreemant with Franchisor ot any Affllate of Franchisor whether such other
agreement relaes 1o the Pharmacy franchised hereunder or any other Target Phatmacy
pharmacy licensed to Franchisee or any Affiliale of Franchises and fails to cure such
dafault and satisfy Franchiser that such default fias been eured withia Tilteen {15) days of
racaiving notioe from Franchisor or such Affillate of Franchisor fo.cure the same;

i) if Franchises or Pharmacist makes an unawthorieed Transter in violation of Seclion 11.2;

133 ﬁv'ﬁrmcbiszsg abandons of talls lo actively oparate ur supsrvise the operation of the
Pharmacy for Wwo (2) or more business days or lails 1o operale the FPharmacy duriog
postad tiusiness holrs more than & times in.a fiscal month period;

) if Franchises has recalved from Franchisor durlng any consecutive twelve (12) fissal
manth perlod thrae {3) or more noticss relating 10 3 detault of this Agreeman (whether
such notices felate 1o the same or different defaitis and whather or nol such defaulis or
daticlencies have bean remadied by Franchisee);

{m) it Franchisea’s agent, employee or independent tortntor engages in any activity or
conduct that, it undsriaken direclly by Franchises, would constitule & defaull of fhis
Agrsement and, i sush default s curable, Franchises andior s egant, employes of
‘ndependent contracior tails 1o sure such defaull and satisty Franchisor that such detaull
has been cured within fiffesn {15y days of recalving notice from Franchisor o curs same;

n} it Franchises tails 1o pay, Within & pariod of 1hirty {30) days from e dus date, any monies
uwad 1o suppliers; '

{of il Franchisee fails to pay, when dus, any monies owsd o Franchisor or any Affiliate of
Franchisor, or jaifls to submit when due any repont required by Franchisor whathsr
pursuant 1o this Agresment or any olher agresmant with Franchisor of any Affillate of
Franchisor, whether such other agreement relates 1o the Targel Pharmacy ranchise’
fivensed hereunder, and continues in such default for more than thiny (30) days of
recalving notice from Franehisor or such Altiliate 1o cure the same; :

(s} i Franchisse makes any unawthorized use, distlosure or duplication of any portion of the
contidential Manual or any other Confidentiat infarmation provided {o Franchises by
Franchisor; or

) il Franchises matenally misuses or makes an unauthorized use of any Marks or commits
any act which can reasonably be sxpectad to materjally impair or athsraise is prejudicial
1o 1he goodwiil associated with any Marks.

Dusing any curs period expressly provided above, Franchisor may, acting: reasonably, suspend

Franchisea’s fight 1o operate ag 3 Targst Phamacy Franchisee until Franchises andior the Pharmacist
nave salistied Franshisor thal it or they have otired any and all defaulls identified In the notive of default.
Franchisor may 8l its oplion operzte fhe Pharmacy ﬁii;in§ any such suspension pericd. All revenuas
rezaived durirg such periud of operation by Franchisor shall be kepl in a separate account by Franchisor
and the expenses including, without imilation, reasonable compensalion and sipenses of Franchisor and
its agents and employess in operating ihe Pharmacy shali be charged 10 such sccount,
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124 Termination by Franchises

Franchises may terminate this Agreement, with or without cause, within forty-sight (48} Houws from the
date Franchises signe this Agreement (the "Franchisee Signaturg Date), For clarity, the Franchises
Signature Data snds at 11:59 pm, and the forty-ight (48} hour period begins at 12:00 am on the calendar
day imimetiately lollowing the Franchisse Signature Dalel Franchisee must aotily Pranchisor In writing of
ils Intention to lerminate 1his Agresment pursuant to this Section 123 whhin such forty-sight (48) hour
périod. Lipon receipt of Fravichisse's nofification to terminale, Franchisor will return to Franchisee, within
e (10} business days, the Tull amount of the Tiepostt required under Section 8.1, Franchisor will.not
reimburse Franchisse for any other costs or sépenses incurred by Franchisze. Upon fermination pursuart
1o this Section 12.3, Franchisee shall forthwith cease 1o be a tranchisés of Franchisor, and must Tulfll bs
obligations en termination as set out in this Agreement.

124 Unsatisfaciory Background Check.

{t; iry the reasonable upinfon of Franchisor, the results of & background check performed on Pharmacist
pris {0 the commencement of the initial training program set farih In Sectionr 4.1, 8z unsalisiactory to
Franchigor, Franshisor shall have the right 1o ferminale this Agreement upon five (B) days’ notive 10
Frarichisee, which notice shail be given prior to Franchises gommancing such iniifal fraining program. In
the event of suich temination, Franchisor shall have no llability to Franchisee including, without fimitafion,
s lisbility Jor incidectal or consequential damages, consequertiial loss, loks of income or Joss of
sxpectation of prolit, or any other damagss, Joss or cosls incurred in connection with the Phammagy.

125  Unsuccessful Tralning

Franchisee recognizes that in order to protact the reputation and goodwill of the System, Pharmatist or g
fisensed pharmacist manager approved by Franehisor must successiully somplete Franchisers initial
training prograrm: to the safistagtion of Franchisor. #f Franchisor determings that Phasmacist of such
mariager, &5 the case may be has faled to demonsirate the qualiies and abilities which Franchisor
deems necessary lor the successiul operation of the Pharmacy or it Pharmacist or the licensed
phatmacist manager falis 1o complele such inifal training program, Frasnchisor shiall have jhe fght o
terminate this Agresmant upon five {5} days’ notice W Franchises. in the svent of such termination,
Frarichisor shall have no fabilily %o Franchisee Inicluding, without fimitation, no fabiiity for incidendal or
consequential damages, tonsequential 1oss, foss of ingome orjoss of expectation ot proth, or dny other
darmanes, loss of costy incurred iy connection with the Pharmacy,

126 Rightot Entry

ifF;érxsmser;exsmisas fs right to terminate this Agreemant, with or withou! causé, Franchisor or 3s
desigraied agents of represenatives will have the additivnal 1ight 1o enter the Licensed Space at any
fme and by any means at Franchises's risk and éxpense, and o operate the Pharmagy, a5 the agent of
the Franchisee {without being gullty of lrespass}, ’

{27  Franchisorag Attorney

Franghisee heraby ‘irevosably appoints Franchisor 10 be Franchises's atiomey o accomplish the

provisions of this Anicls 12 and declarss that this power of attomey may De @xecuted during any

subsaqguent legal incapacity of Franchises.
128  Payments Upon Termination or Expifation
Upottermination o expiration of this Agresment, the toflowing will apply:

&) 1t this Agréement has been terminated with of withoit cause, @l monjes received by
Franchisor will be applied '§y Franchisor, when received by {f; in the following order

& all vosts incurred by Franchisor in connection with a sale of the inventories and
other gssets of the Phammacy and any costs insured by Franchisor in operating
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the Pharmiacy from the date of fermination 1o the date ul the Hght to operate the
Pharmacy is granied fo a new branchisee or fa an Aftifiate of Franchisor,

() all moniesdatarmined by Franchisor to be payable by Franchises 1o Franchisor;

@ payment of any other creditors, including ut not fimited o tax authoritles Tn
connection vith bullk sales legisiation, of Franchises; and

vy the balance will be pald to Franchisee,

‘Franchiser wil bé entilled tu retain 4 taximum of five thousand doliars (85,000.00) of the
balance payable lo Franchisee for & peripd of one yewr following lermination of this
Agreement o ensurg payrent of all amounts referrsd foIn this Section 12.8,

{8 If it Franchises doss not exercise is fiest right of renewsl and ihe Agreement expires ot
the end of the Initial Term, of if this Agreement & lerminated without sause by Franchisor
peitr 1o the expiration of ihe initiel Temn, i considaralion for the temmination of this-
Agresment and Franchisse’s right bereunder, Franchisee will be paid two percent (2%) of
the previcus twelve fiscal monih pericd's Gross Sales provided that Franchises and
Pharmacist have delivered to Franchisor a complete release, in a form. provided by
Feanchisor, of Franchisor ared #is Affilimtes, and their respective sharenolders, diractors
and officers from 28 obligations of and claims against any such persons under ot in
conneetion wWith the Agresment.

) If this Agreement sxpires at the end of the fiest Rerewal Tatm b this Agreement Is
tarminated without causs by Franchisor during the firs! Renewal Temn, in consideration
for the lermination of this Agreement and Franchises's right hereunder, Franchisee will
be paid five percent (5%) of the pravious twelve fiscal month period's Gross Sales
provided that Franchisee and . Pharmacist have: delivered 1o Franchisor a complete
relaase, in'a form provided by Feanchisor, of Franchisorand its Alilliates, and teir
respective shareholders, diractors and officers from all ebligations of and ciaims against.
any suth persons upder ot fn connection with 1his Agresment or the operation of the
Fharmacy. )

d} if this Agreement expires al the end of the sedond Renewal Term or this Agreement is
igrminated without cause by Frapchisor 4uridng the second Benewsl Term, in
gonsideration for the termination of this Agresment and Franchises's fight hereunder,
Franthises will be paid seven perpent (7%) of the previous twelve fiseal monih periaifs
Gross Sales provided thal Franchisee and Pharmacist have defivered o Franchisor &
somplete releass, in & form provided by Franchisor, of Franchisor and its Alfiliates, and
thair raspective shareholders, directors and officers from all obiigations of and Cleims
against any such persons Underor in connsotion with this Agreemient or the gperation of
‘the Phammaty, :

(83 if this Agreement explres &t the end of the third Renewal Tem or ihis Agresment is
tarminated without cause by Franchisor durng the third Renawal Teim, in consideration
for the termination of s Agreement and Franchises's fAght hersunder, Franchisee will
be paid ten percent {(10%) of the previous twelve tiscal month purind's Gross Sales
provided hat Franchisee and Phermucist ‘have delivered o Franchisor & complete
telease, i @ form provided by Franchisor, of Franchisor and its Affifiates, and thair
respactive sharshoiders, direstors and officers from 2l obligations of and dlaims against
grzs*' such persons under of in connection with this Agreement or the operation of the

Barmasy,

128 Other Reliel
Any termination under Section 122 shall be without prefudice to any other vights {Inchuding any right of

indemnlty), femedy of relief vested in or to which Franchisor may ofherwise be entifed against
Franchises or Pharmiacist, Al monays paid by Franchisee to Franchisor heraunder or otherwise shall be
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retained by Franchisor as consideration for the rights and berefils previously onferred on Franchises
and Pharmzgist hersunder snd 89 quidated damages, The foregoing remedy shall not exclude any of the
remedies which Franchisor may have at law or in equily by reason of the defaull, braach o nom
‘ghsesnvance by Franchises or Pharmacist'of any provision horaof,

1210 Franchises's Obilgations on Tarmination or Explration

Upon the torenibatlion or expiration: of this Agréement far dny 7aastn whatecever, Franchises shiall
forthwith cease o be a lranchisee of Franthisor and, tagether with Pharmagist, shafl ferifiwith:

{8)

by
i)

id}

ie}

H

{a}
{n}

B

]

@

&

FRA TR

pay te Franchiser or any Affliates all amounts as have or will therealier become dug
nereundsr or under any olher agreament batween Franchises and Franchiscr or such
Altillates and are then unpald;

take ‘such acfions as tay be requied © vansfer the Pharmacys Inventory and
Presription Files lo Franchisor o s iicenssd phamaty oparator designes;

eooperdts with Franchisor and ke such actions as may be required to assist Franchisor

‘with thé orderly wind-down anifor fransition of Franchises's Phanmacy operations;.

cease to use and retun 1o Franchisor all coples of the Manual then in the control 'or

passession of Franchises, advertising materials; snd all other prinfed materials relating to
e System;

ceage {o Dperate a8 the Pharmacy under the System or otherwise and therealier not,

directly ot indgirectly, reprasent fo-the public that such. Phamvacy ¥s operated in

association with the System, or hold itsell, himsalf or herself aut as a present or former
tranchisee of Franchisor '

wease to use, dirsclly or indirently, it any mnser whatsoever 18 Intelleciual Fropedy,
Including the Marks and any similar narmve o mark, any other identifying characterdstics or
indicla of operation of the System, and cease 1 sssocisle iisell s being assaciated with
Franchisor;, )

cease 1o use the Confidential Information and refum {0 Franchisor ol documants in
Frandhises's possession or Gider s goniro! that contaln Confidential information;

{ake-such aglion s may be required 1o cantal any adverlisemants, including wiille page

and yellow page adverlissments and simitar disgctories and listings;

remove from any delivery service vehicles and discontinue using for any purpose any and
all signs, decals; equipment, advarising materials, fdures, Turnishings, inventory,
Invaices, supplies, forms or ather product ot mistanals and othat fems which display e
Marks or any distinetive fealire or device assoclated with the Bystem;

‘coEsE io Use 2h§'§am9u§ar Systern ang all retated compuler soltWare programs, and any

and alf data and information generated by the use of the Computer System (except for
data ar ihibrmation required by Franchises Tor prasetvation of records or preparation of
goods: and seniioas, harmonized, sales tex of income fax retums or filings), ang
immadiately destioy alf back-up of other Soples of such soltware; '

at the reguest of Franchisor, take all such aclion as may be necessary to sancal any
tade or business name registralion made under any federal or provingial faws or
reguiations where such raglstration gonlaing any part of the Marks, and furpish
Franghisor with sviderca satisfaciory fo il of compliance with such obligation within fitteen

" (15} days alter termination or sxpiration; and

comply with af othet applicabls provisions of this Agresment.
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Upon sxpirafion or termination of this Agreement, Franchises and Pharmacist shall ensure that
Franchisee mainiains is stalus 58 2 comporation in good standing untl such Yime s Franchiser hes mada
any payments, F any, owing by Franchisor pursuant To the terins of 1his Agreement.

4211 Franchisor's Hights on Termination or Expiration
Upon the lafmination or expiration of this Agreement for any reaser whatscever, Franshisor shall have:

(8 theright 1o dirsct Franchisee fo iransfer the Prescription Files to Franchisor of its licansed
pharmacy vperator desigree; and

{b} the option 1 piirchase from Franchisee all or any portion of the inventory of the
Pharmacy, such oplion lo be exercised by notice delivered to Franchises up to thirty {30}
days prior to'the dale of termination or expiration of this Agreemant. The purchase price
payabla for any such Inventory shall be its falr market value as deferminet by Franchisor
minus the tost of congucting & third-panty sudit of the inventory.

Ay purchase and sale sompleted pursuant fo this Section 1211 shall be completed in accordance with
applicable bulk-sales legisiation.

12,12 Eguitable Reliel

Franchises radognizes that its faflure to comply with the larms of 1nis Agreement could cause ireparable
damags to Franchisor, Tharztore, If Franchisea breaches or fhreatens 1o breach any of e terms of this
Agreement, Franchisor will ba enfitied to squitable refiel restraining such breach and/or a decree of
specific. pedormancs,: Without showing or proving any actual damage, fogsiher with recovery of

reasonable fegal lees {on a full indemnity basis) 2nd other custs incurred in oblaining such equltable -
reliaf, untll such time s a final and binding detenminaiion Is made by the ol Fianchisor may sesk:

stuitable relief In & count having justsdiction over the parties as provided in this Agreament.
the non-prevailing party will pay afl cosis and ‘expanses, Intluding reasonable legal fees {on a full

indemnily basis); the prevailing pady inours in any sction Drought fo enfaree any provision of this .

Agreement or fo enjoln any viclation of this Agreement.
. ARTICLEYS . -
ABLATICGNSHIE AND INDEMMNIFICATION:
134 independent Parties

Franchises and Pharmacist are and wil at all fimes remain Independant consractars with Franchisar ang
are not and shail not reprasent themselves to be the agant; Joint venturer, co-emplayar fiduciary trustes;

pannsr or amployes of Franchisor, o fo be relaled to Franchisor oiher than as is independent {ranchises-

o the shafeholder of Franchises. Neither Franchisee nor Phamadist shall make any répresentations or
{ake @ny acts which could establish any apparent relaticrshin of ‘agency, joint venture, so-employer,
Hduciary, thist, partnership, dépendent contracior or amployment, and Franghisof shalf nol be bound in
any mianner whalsosver by any agrssmenis, warreniies. of represontafions made by Franchises or
Pharmacist 10 any other person nor with respadt 1o any othar action of Franchisee or Pharmacist: Nelther
Franchises nor Phannacist shall establish any bank aceount, make any purchasey, apply for any loarcor
sredit, of incur of permil any obiigation 1o be Incurred in the name of on the gredit of Franchisor, Ne acls
of aissis‘t?;mé givers by Franchisot w Franchises or Pharmacist shall be constirued $0 a8 Yo alter this
tetatlonship.

Franchisas must conspieously identily iself at the Livensed Space of the Pharmacy and in afl dealings
with customars, contraetors, suppliers, public officials, emplayess, regulators, and others ag the owner of
the independent business under 2 franchise agreemeant from Franenisor, sod must place oiber notices of
independent cwnership b signs, forms, stationery, advertising and other malerials as Franchisor requires.
ane as required by applicable aw,
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132 Nondiabliity

. Franchisor shall oot be Yable for any injury of death of any person of damage 1o any propady caussd by

Franchisee's pr Phammacists action, fallurs 1o act, negligence of witful conduct, nor for any Habiliy of
Franchisee or Phamacasi which may nal be soverad by Ensuraﬂcs arranged pursuant 1o this Agreament.

133 Franchises and Pharmacist indemmity

Franchisee and Pharmacist eath %reby agreg w ¢and do hereby} indemnily and underiake fo defend
Fravchisor and its Alfiiates and its and thelr respective shareholders, directors, officers, employees and
agenis and hold them barmisss from ail sulfs, proceedings, assessments, losses; claims, demands or
setions of any naturs o kind whatsgever {a “Claim”), directly or indiractly arising out of, or In any manner.
whalsoever associaled or vopnacled with e Pharmacy or Franchisee's ' opsration hereot for
Franchisor's menagement of the peration thereo! pursuant (¢ this Agreement unless such Clalm arosg
by reason of Franchisos grose oegligence in mensging the vperstion of the Pharmacy}, inciuding
Franchisoe's employment of any individuals: and agalnst any and alf damages, cosis, sxpenses and fess
{including, without limitalion, ressonable legal expenses), losses, tings or penalties incurred by o on
behalf of any of them in the Investioation or defance of sny and all Claims,

The indemnides and assumptions of fablliies and obligations sontinue i full farce and sffest altor the
expiration or wmibation of iis Agresmant,

ARTICLE
ADVISORY QOUNCIL

143 Advisory Cotingli

I arder 1o provida a forum lo-exchangs ideas and information batween Franchisor and Target Pharmecy
Franchizees, Franchisor reserves the right to sstablish one or more advisary counclis {collactively, the
“Advisary ﬁﬂunci?’), the {erms of reference of which shall be conlained in the Manualand wivich shall be
implementad it good falth and. in accordance with reasonable commercial Slandards, The teims of
sreference shall set oul the lerms and conditions u;:ea which Franohises may be eligible ior participate on
the Advisory Crunel,
ARTICLE 1§
GENERAL

151 Counlerparts

This Agrasment may b sxecuted in counterpants, and sach sounterpart when so execitad and delivered
shall be desmed an originel, and such vounierpens taken fopather shall constiinie one and the same
instrument,

© 482 Buceessors snd Assigns

Thig-Agreement shalt enure 1o the beoefit of and be binding upon Frapchisor, its legal represontatives,
suceessars and penmitted. assigns, and Franchises and the Phamuacis! and thai respective legal
ropreseniatives, as applicatle.

183 Swvienl

All oblinstions of Franchisor, Franchisee apnd Pharmasist which expressly or by thelr nature survive
termination or expiration or lransfer of this Agreament shall continue In full force and effect subsequent io

and msw;msiandéng such termination or explration or Ytanster and untll they are safisfied or by fhair
nature suplre.

ST
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154 HNolles

Excépt a8 oiherwise provided inthis Agreement, any parly giving any notice required under thig
Agreement shall bé In wiiting and shalt Use one of ihe following methods of defivery: {2) nationally-
recognized overright courer, with such notice efiective 2l the time dalivary Js shown in the courlers
tucords; (b} postage prepaid by registered of vertlied mall, tetum receipt requested, with such naiice
elfectiva upon reaeipt or upon the dala that delivery s attempled and refused; or {¢) delivered personally,
wilh such notice sifective upon delivery. Franchisor may also provide notice to Franghises fhrough
Franchisof's porfal System, facsimiie, or slectronic mail. Any notles So given shall be deemed o fave
besr given and recelved on the dats of gelivery or transmission by facsimile, electronic mail, of the
Franchisor's portal system, Either party may designate another notics address in 8 notice given pursuant
1o thig Section. i

The proper netice address for Franchises and Pharmacist shall be the eddress set forth on the first page
of this Agreement and a1 the following emall addfess:

Emaill £ yahio.cor
The proper notice address for Franciisor shall be:

Targs! Conada Phasmacy Franchising LP,
Direclor of Franchise Operalions;

5570 Explorer Orive,

Mississaugs, Ontardo LaW 004,

155 Taxes

To the exient any sales, Use, sefvics; value adfies, goods and service; hanmonized sales or provinclal
gales taxes (Collzclively, “Salex Taxes") are payable by Franchisor or Franchisee with respect o the
supply of property o services pursuant to this Agrsement:

&  the supplier shall teliect such Sates Taes separate trom the consideration of offier fees
staisd on the voices end shall comply with all nvoicing disclosure requirsments
including those prescribad by the input Tax Credif information (GST/HST) Beguiations
undar the Excise Tax Aol (Canada), and any other applicabls taw]

) ih& payor shall pay the supplier the Sales Taxes thet ars legally payable as reflecied on
tha inyoice;

{6y the supplier shall remit all applicable Sales Tases o the appropriate taxing sutherlty ina
firmely tashion;

@) Franchisee shall indemnity and hold Franchisor and iis alfiliates harmless against any
assessment or other amounts, including any interest or penallies therson, In respest of or
otherwiss adsing, tireslly or indirsclly, from any Jailure by the Franchisee 1o collect, remil
o pay such Sales Taxes,

The Feanchises Fee, Dsposit, Opprations Fee, Licensud Spaes Fee and the Adverising Contribution tay
e subject to applicable Sales Tat

15%  Rightof Set-off

Notwithstanding any oiher proviston of his Agreement, i Franchisee or Pharmacist has an abligation to

‘pry Franchigor any sum or ameunt of money under this Agreament, Franchisor may, al Uts alection,
deduet any and all such sum or amount owed from any moples o ciedif held by Franchisar for the
account of Franchises o due and owing to Franshisee or Pharmatistirom Franchisor.

SR
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157 NotWithhold Payment
Franchises ang Phacmacist ageee 1hat they will not withhold payment of any amounts due to Franchisor
or any of its Affiliates on the grounds of the alieged non-performance by Franchisor of any of s
obligations hereunder.
158 Rights of Franchisor are Cumulative
The rights of Franchisor hareundar srs cumulative and no exercise or enforcement by Franchisor of any
fight or remedy nereunder shell preclude the xgrcise or enforcement by Franchisor of any oifier dght o
remedy hersundar or which Frarchisor Is otherwise sntillag by law o enforce.
168 Franchisor's Rights
Subijeet 1o applicable lews, whenever this Agresment provides that Franchisar has a cerlain right, 1hal
sight is absolule and the partiss intend that Franchisur's axerciss of that rght will not be subject to any
fimitation of teviey. Franchisor has the right 1o operate, administrate, develop and change the Systam in
any mannee thatis not spediiically preciuded by the provisions of this Agreement.

15,10 Franghises tnvestigation

Franchisee snd Phiarmacist acknowledge that they have sonducted #n independent investigation of the

‘Phatmacy ang Franchisor and recognize thal the business. venturs contemplated by this Apreement
fvoives business fisks and that Franchisee's and Pharmacist's suctess will be largely dependent upen
tha business ability of Franchises ant the Pharmacisl, Franchisor expressly disclaims the making of and
Franchises ard the Pharmatist seknowledas that nelther Franchises not the Pharmacist have recelvad
any warranty, reprasentalion or guarantes, express or implied or coliatersl as o the potential volums,
profits orsuccess of the Pharmacy, except as such may have been incloded i any Disclasurg Dosument

delivarad fo Franchisee pursuant to applicable pravinclat franchise disclosure tegistation or provided on 2

yoluniary basis.
1511 Franchises Review of Agreement and Disclosure Document

Franchises and Phanmacist acknowledge that Franchises fias recelvad, has had ample ime 10 read, and
Has read i Agreement nd, if applicable, the Disclosure Document. Franchises and Pharmacist turther
acknowledge. that prior to antering into this Agreement, Franghises and Fharmacist have consulted with
independent legal counsel and have had an adequale apportunity to be advised by sconomic and other
advisars of thelv own choosing, regarding all peninent aspects of the Pharmacy and Franchisor,
Franchises and the Pharmagist have received such atdvice prior {o sxecsting 1his Agrgement.

15,12 Consant o Disclosure of Fersonal Infarmation

Franchisee and Pharmacist horeby expressly pemnit Franchisor to disclose i s Disclosure Document
{whather required by W 1o be provided 1o a prospective Targe! Pharmacy franchisee or made avallsble
‘ot & voluniary basts) personal information relating 19 Pharmacist and the dirsetors and shareholdars of
Franchisse, including thelr pames, addrgsses; lelophotie numbers and facsimile numbers, as well as
sales, revenues, expenses, custs, resulls of opsrations; and similar information regarding the Pharmacy,
and gny information regarding the nonsrenewal, closure, expiry or termination of this Agreement; the
Pharmacy or the Targst Pharmacy iranchise oparated under this Agresment. Franchises shall obtain the
consent of the dissptors and sharsholders of Franchises necessary 1o germit the disclosure of thelr
persanal information as contemplated under this Section 15.12.

Franchisee herehy sxpressly permits Franchisor 1o disclose pharmagy performance information relatéd fo
the Phasmacy; including sales, revenuss, resulls of operations and simiar inlormation, 1o other

franchisges of the System, Including throlgh the publication of finantial performance fanking oa &

pharmiacy by pharmacy basis.
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1513  Further Assurances

The parties agree to diigently do or cause 1o be done all acts of thinds and io sxeculs all documents and

instruments necessary fo implernent and carry intd effect this Agreement 1o is full sxient.

N WITNESS WHEREDF the parties have duly executed and dellverad this Agraemant as of the Effective

Date,
TARGET CANADA HEALTH CO.

PARTNER FOR AND ON BEHALF OF TARGET

CANADA PHZ

¥ FRANCHISING L@

By

7
Namé Marly Vethtraub
Tifle:  Vice President, Operalions

Date:

L0 FHARBA CORP.

By
’ Moy Chos fo

Name: Masar Ghasemiou
Tiilar Dirsclor

Date:

Mayli. 2013

¥

SIGNED; SEALED & DELIVERED

i the présence of
&2
Witness ) T Neger Ghasemioy

Tamdy  Gdsenie

Pamed Narmg
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SCHEDULE “A”

LICENSED SPACE AND FEE

HName of Target Store: Calgary Market Mall
Target Store Number: T-3714
Target Store Address: Market Mall

3625 Shaganappi Trall NW

Calgary, Alberts

T3A OE2
Target Pharmacy Addreas; Same as Target Siors Address aboye.
Ligensed Space Feet $3,646.00 per month pius GST.

Ly, 1SRG




SUHEDULE"CY
OTC PRODUCT CATEGRRIES
Allergy Relist Produgls
Anfi-smoking Products
Baby Cars Treatments

Cold & Cough and Lip Care Products
Feminine Hyglene Products

Medicinal Accrssories

HMouth eind Gurn Treatments

Pain, Sleeping and Travel Ald Remedies
Skinr and Sealp Treatmenis

Stomach Remadiss

Diet Alds

Eys Carg and Ear Care

Famity Planning

Fitst Ald

Foot Gare

Incontinent Praducts and Personal Wipes
Vitaming and Harbals

Sanitary Protection

2AAL FEmRGE




 Page48

SCHEDULE *p?
FRANCHISEE PRODF OF WORKING CAPITAL FORM

PHARMACY

Franuhisea Froof of Working Capltal Form

[Franchisse Name: [ 0 PHARMA _CORY__|
FharmacistName: |\ sce ) Chasern IIU

Store Numbar: ”{':‘,3':;.{% -
“Store Address: \aéw Sha M"PFi Tradd NAW

Colfary,

1anagl

Pursuant 1o seotion 5.5 of the Franchise Agreerent, | cartity ihat § have the following sources of working
capital of al least $150,000.00 to carry oUt my obiigations undar the Franchise Agrasment;

Instrustions

Please use the table below 1o defall the source(s} of your working capital. Atach 1o this form any
dovumentation that supports the statement made below. Do niot incjuds speuific bank aucourt numbers

on attached documents.

Amount Lo

Spurce.
e

__Addrass Signaturs’

Ex
i
2

3
4

$100,000

Opemfmg
I Lingof Credit Canada

| Hoyal Bankof | 123 Main St.

London, ON

Total

Signaturs is not required for bank sources of capital.

13 ' Requed for pivate sources of vapitaly signature must be of the individual providing capifal,

| have altached the Iallowing documentation of my working capital {check atl thet are applicable):
.. Copy of banking sletement '
... Letter of cregit from my banking instition:
_. Atestationfrom a private sourse of funding

. . Other

VEGAL AN

Franchises Name

Pharmacist Name

L ou PHARMA CORP-

Maser Choesemlow

Sigpa:lim

/Ve‘%»: 5 éf’i%a—g

Date

Novlt, 2913
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MENDING AGREEMERT

THIS AGREEMENT is effective on the date that Franchisor signs this Agreement {the “Etzctive Date”}

BETWEEN:

TARGET CANADA PHARMACY FRANCHISING LP, @ padnership
formed under the taws of Ontar, having its prinoipal placs of business
at 5570 Exploter Drive, Mississauga, Ontario, Canada, L4W 004
{Franchisor”)
~and-~

LOU PHARMA CORP., & corporation incorporaied under fhis Jaws of
Albsria, Having lis principaf place of business at 14 Discovery Ridge
Heights SW. Calgary, Alberta, Ganada, T3H 5T4 {"Franchises’)

% e P

NASER GHASEMLOU, an individual fesiding at 4 Discovery Ridge
Heights SW, in the City of Calgary, in the Province of Onlario, T34 8T1
{"Pharmacizt'y

“The parfies o this Agreament mutually auknowledga the following:

A Phanmacist on Hisher own behalf and on behalf of Franchisee has submitted an application 1o

8.

Franghisor to be granted fhe 4ght o operate & Targe!® Pharmacy franchise,
Such application has besn conditionally approved by Franchisot in reliance upon sl of the

represenilations #nd stalemsats contained in and made In connection with such spplicalion fo -

Totuding, witbiout limitation, representations with respeet to the Binancial resources and
experience of Pharmacst and Franchises;

. Conlemporanecus with fhe axecution of this Agreament, Pharmecist, Franchises and Franchisor

wilf enter int & Franchise Agreement fo grant Franchises the right to operate a Targel Pharmnacy
franchise in the. Targel retall store located al Slore 1-3714, Caigary Marke! Mall, 3625
Shagenappt Trall NW, Calgary, Alberta T34 0E2 {"Localion”). )

. Anuther Targat Phaﬁnaﬁy franchisee {he “Former Franchises") had praviously been granted the

right, ficense and privilege fo develog, own and operata the Targel Pharmacy franchise located at
the Location: . The Franchisor terminaled the Formar Franchisee's franchise agreement after
recelving an unsuliorizes notice of termingtion from the Former Frénchisee (the “Termination™),
which Termination was efective midnight on September 30, 2043, The Franchisor is currently
wperating the Terget Pharmecy frenchise located ot the Logation itself or trpugh an affiliete. The
Franchisor anticipates refraachising the Target Phammacy franchise jocaled at the Losation onpr
srovind Janugry 14,2014 (e “Turnover Date").

NOW THEREFORE, in consideration of the mulusl coverands and agreements bersinafler contained and
for oiher good and valuable consideration {the receipt and sufficiency of which is ackaowledged by sach
of the parties hevgto), the patties covenant and agree sach with the pther as follows: '

%

Dafinitions

In this Agresment, capltalized terms appaanng in, but not defined in this Agreement are muore fully
dafined in the Franchise Agreement '

JAGAL, ST E




2 Term of Franchise Agresment

Franchisee acknowledges and agrees that the grent of the right, license and privilege o develop, own
and cperate the Tarast Phanmacy franchise al the-Location pursuant fo Section 2.2 of the Franchise
Agreament will nof teke sffect until the Turnover Dats or such other date as specified by Franchisor in s
discretion, Accordingly, Section 2.2 of the Franchise Agreement is defeted In its entirety and replaced
with: the following: : : : S

Subject to the provisions of ihis Agréement, Franchisor hereby grants to Franchisee the right, license and
privilage to develop, own and operate 2 Pharmacy al the Licensed Space within the Tetritory, and to use
the System and the Marks and any Inlellectisal Property in connection therewith, foran initial term of five
{5) years commencing on January 14, 2014 of stch other date as specified by Franchisorin its discretion
{the “initial Term"}, subject 1o earier iermination 8s provided herein, . )

2 Contidentiality

Franchises and Pharmacis{ will maintain the absolute confidentiality of this Agreement and will nol
disclose the terms of this Agreement, diractly o indireclly, to any Target Pharmacy frenchisee, Target
Pharmacy franchises candidate or any other person, without the. prior written consent of Franchisor, with.
the sxception of Franchisee and/or Fharmacist's professions) advisors,

4, Entire Agreernent

This Agreement, including ail other documents specifically referenced in this Agreement, constitutes the
paries’ entire agreement with regard to the subject matter hereol. Any prior and contemporaneous
negotiations and agreerants, whether oral or written, between the parties with regard fo the subject
matier of this Agreement ara expressly superseded by this Agreement, The parfles may not amend this
Agreement except In 2 writing that each party signs. This Agreement will not in any way whatsoever be
atiected by any agreement or arangement that Franchisor may have ar enter inte with any other Targs!
Pharmacy Franchises o licansee or other party.

3, No Waiver

o provision of this Agreement shall be waived excep! pursuant io 2 wriling executed by the party against
whom the wawer is sought, No waiver wilt be applicable othier than In the specific instznte jn which 1 s
giver. No failure to exercise, parfial exercise of, or delay in exarcising any right o remedy or & fafjure to
require the satisfaction of any congdition under this Agreement shafl operate as 3 walver of estoppet of any
nght remedy or condition. i

8. Buccessors and Assigns.

This Agreement shail enure fo the benefi of and be biriding upon Franchisor, #s legal represantatives.
succassors and parmitted ‘assigns, snd Franchises and the Fharmacist and thar respestive. legal
‘teprasentatives and permitted heirs, as applicable. .

7. Applicable Law

This Agreement shafl be govemed by and construad In secordance with the laws of the province of
terriory in which Franchisee’s Pharmacy is located and the laws of Canada applicable therein,

8. Venue and Jurisdigtion.

Any achion brought by Franchisee or Pharmacist egainst Franchiscr shall be brought exclusively, and dny
action brought by Franchisor against Franchisee may be brought in the Ontario Superior Court in
Toronto, Onlarin, provided that i this Agreement 15 govemed by the laws of Albeda, Prince Edward’
istand, New Brunswick, Manicha or another province that has enacled franchise disclosure or similar
legisiation, then any such action may be brought by Franchisee or Phammacist in & sourt of compelant

LEBAL sy
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.

jurisdiction located within such respective province, The padies waive 2l guestions ol personal
jurisdiction oF venue for the purpose of carrying out this provision.

-8 ‘Counterparns

This Agréement may be execuled In colinterpants; and sath courterpart when so éxecu’éed and delivered
shali be desmed an original; and such counterpans taken together shall consiitute one and the same
instromant, '

N WITNESS WHEREOF, the parties herelo have duly execulsd, and defivered his Amending Agreemer
as of he Efective Dats.

TARGET CANADA HEALTH CO., GENERAL
PARTHER FOR ANU ON BEHALF OF TARGET
CANADA PH ﬂm&g;’ FHANCHISING LP

Ppa

% e
WName: i‘lariy‘ Wetraub

Tille:  Vice President, Operations:

P T

Data

LOU PHARMA CORP.

By #

Name: Nzser Ghasetlou

Tille:  Dlrestor

Digter i .
Novit, 20(3
BIGNED, SEALED & DELIVERED
in the presence oft ’
’ ‘Winass . i  Naser Ghasemiou:

Tiess . -
PARND  CORRSEMLOD.

Prirted Nams

SRR
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THIS AGREEMENT (5 effactive on the date'thial Franchisor signs this Agraement {the *Eftestive Date"),

BETWEEHN

TARGET CANADA PHARMACY FRANCHISING (P, z parinership
formed under the tews of Onlario, baving its prinsipal place of business
al 5570 Explorsr Drive, Wississaugas, Onlaric, Oanads, L4W 0C4
{"Franchisor)

-ang~

LOU PHARMA CORP., & corporation incorporated under fhe laws of
Alberta, having it principal place of business at 14 Discovery ‘Ridge
Helghts 8W, Calgary, Alberta, Canads, T3H ST {Franchises’)

~ard -

NASER GHASEMLOU, ap indvidual residing a1 14 Discovery Ridgs
Heights BW, Trv the Tty of Calgary, in the Frovings of Ontaris, T3H 571
{'Phanmscist’)

The parties to this Agresment mutually scknowledga the following!

A, Phamacist, Franchises and Franchisor have eolered info a Franchise Agreement effectwe
Noverber 20, 2013 o grant Franchises the right to operale a Targel Phamacy franthise in the
Target retail stora localed at Store T-3714, Calgary Market Mall, 3625 Shaganiappi Trail NW,
‘Galgary, Alberta T3A 0ER {'Locstion™),

B, 'The Franthisor is camsntly opsrating the Target Pharmacy franchise locatad 8! the Location itself
or ttwough an sfiiate.  The Frenchisor antisipates tming over the operation of the Target
Pharnacy lpeated sl the Logstion fo Franchisee snd Phormatist on or around January 14,2034
o such pther date a5 specifisd by Franchisor in #ts discretion (the “Turmover Date").

©. in conpection with the transfer of the operation of the Target Pharmacy louated &t the Location to

thie Franchisee and Phammacist, Franchises and Phamacisl have requested and Franchizor has.

agread to sell or catse ity alfifiate to sell to Franchises all of the or-hand inventory locaied st the
Loration & al the Turnaver Date {the “tavertory™),

NOW THEREFORE, in consideralion of the milual covenants and agreements hereinafter coniafned and
for othar good and vaitable eonsideration (ihe recelpt and suffisiency of which is acknowledged by gach
of the padis. he{ew}, the perties covenant snd agree ea::h with the other as follows:

1. Dufinitions

In this Agreement, capitalized terms appearing in, but not defined In this Agreement are resre fully
defined in the Franghise Agreertient.”,

2. Purchase of On-hand lnventory
in-connection with the transfer of the eperation of the Terget Pharmaty localed 8t the Location fo the

Franchises and Phasmacist, Franchisor sgrees to sell, or to cause s atiliste 1o sell, and the Franchises
agrees to purchase from the Franchisor, or s sfilinte, the Inventory for o fotal purchass price i be

LEUAL, b
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determined pf the Tumover Date, On the Tumover Date, Franchisor shalt snfist, at s sole cost, & thind
pary to tondoet an sudil of the Inventory and following such audit, Franchisor {or ds affiliate} and
Tranchisee shall come Yo an agreement regarding the Tair market value of the loventory and the final
purchase price payable, butin no event shall such final purchase price exceed shay-fiva thousand dollars
1$65,000), At such time, Frenchisor will, or will caus is affijate to, enter into o bilk of sale evidenting the

sonveyance of he Inventory to the Frenchisee, Pharmacist logether with the desunated phamacist of

Franchisor or fte sifliate wil sign such bill of safe sonfinming that they have visually axamined the
inventory a verly the identity and fo verly that ihare has been no damags o the Inventory.

3 Alt Other Terms Remain in Force.

Al otfier sFms 2nd congitions of the Franchise Agresment not specifically madified tersin remaln in full
foree ang efiect.

4 Confidentisity

Franchisee and Phammacist wil mainiain the sbsolute corfidentialty of this Agreamant and will aot
disclose tha tenms of this Agresement, directly or indirectly, lo any Target Pharmacy franchises, Targel
Pharmaty franchises sendidate or any other person, withet the prior written-consent of Franchisor, with
the sxception of Frarichises and/or Pharmaciat’s professional sdvisors,

& EntireAgreement

This Agreament, inthuding all othisr docaments specifically referanced in this Agrdement, constigtes the
parties’ enlie mgreament with regard to the ssle “of the on-hand inventor. Any prior and
sontempbrsneous nagolislions and agrerments, whather oral or writlen, beiwsen The parties with regard
16 the subject matier of this Agreemant are expressly superseded by this Agresment. The garties may aot
amend this Agreement sxcept in 2 willing ihat sach party sions. This Agreement will rot-in any way
whalsosver be afiscted by gny agresment of anangement that Franchisor may have or efter into with
any sther Targat Pharmaoy Franchises of licensee orother pary.

§  Rightof Setoft

i Franchfse o Phamacist hes &h obligation to pay Franchisor any sum or amoun! of money under this
Agresmant, Franchisar may, at s slection, deduct any and alf such sums or amounts owed from any.
shanies of credit held by Franchisor foe the account of Franchises or due and owing fo Franchiges or
Pharmacist from Feanchisor.

7. Hotwithhold Payment
Franghiee and Pharmacist agree that thay will ol wilbhold payment of any amourtls due fo Franchisor

of ary of 15 Afflistes ou the grounds of the alleged non-parfor by Fr fsor of uny of s
obligations hefeunder or under the Franchise Agreartent.

8 NoWaiver

No provision of his Agreement shall be waived sxcept pursuant o 8 wiiling exetuled by the party against
vitior the walver is soughl. No waiver will be applicable oiher than in the specific inslance In whith i is
given, Na failure to exercise, partial sxercise of, or delay in exercising any right-of remedy or 8 fallue fo
require {he salisfaction of any condition urder this Agreament shall operate 56 9 waiver of estoppet af any
tight, remetly or conditiog.

8. Successors and Asgigns
This Agresment shall snure 10 the Eefueﬁt of and be binding ugon Franchisor, #s legal representatives,

gustessors ‘and permitisd sssignsi and Franchises and the Phasmadist and ther respective fegal
represeniativas snd permified heirs, as applicable,

LEGAL LIS
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10 Sundivel

Al ‘cbiigationy of Franchiser, Franchjzee and Pharmagist which Bxpressly oF by their pature stinive
{erminalion or expitation or lrangfer ofithls Agrae t shalf continue i fulf force and effect subsaquent to
and notwithstanding such lermination or expirstion or transfer and unil they are salisfied or by their
nature expire,

11.  Appifcsbie Law

This Agreement shall be governed hx,{ and construed in scoodance with the laws of the provincs of
Alberta and the faws of Ganada applicable therain.

42, VYenueand Jurisdiction

Any action brought by Franchises or Pharmacist against Franchisor shall be brought exclusively, and any
action brought by Franchisor agains! Franchisee may be broughl, in a tourl of compatent jurisdiction
jocated within the provinge of Alberta. The parties walve all questions of parsonal jurisdiction or venus for
‘fhe purpose of carrylng Gut this provision,

THE BALANGE DF THIS PAGE WAS INTENTIONALLY LEFT BLANK

ALY PIRIAERY
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Counterparts

This Agreement may b executed in counterparts, and each sounterpart when so executed and deliverad

shall be desmed an biig
frstrument..

1 WITNESS WHEREDF, fhe parties hereto have duly sxecuted, and delivered this Agreement 85 of the

Effective Date.

SIGNED, SEALED & DELIVERED

insl, and such counterparts taken together shall constitule one and the same

TARGET CANADA HEALTH CO. GENERAL

PARTHER FOR AND ON BEHALF OF TARGET

CANADA PHARMACY FRANCHISING LP

P

{ :
Name: Warty Welniraub
Titer  Vice President, Opgrations

ot

iVl
X

daee. |

Dats
LOU PHARMA CORP.

7
St f:::ﬁ wﬁ"é’”““‘*""’“

pame: Maser Bhusemiou
Thie:  Discior

inthe presence of;
. & AT e {ii jz') iy Z -
5 Wilness “Naser Ghasemiou
dgakelly Feats ’
Printed Nameg

LREEE E TRRSSY
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N 199 BAY BTREET, SUiTE 2260
) Y R TXA Ty g o P.O. BoX 447, COMMERCE COURT FOSTAL STATION
»  IDICKINSON (WRIQETLL? TORONTH, ON CANADA MSL 1G4
] TELErHONE: {4151777-018
FACSIMILE: {4186) 865-139%
heipiifwww diskingonwiight. dom

LisA 8. Cosne
LCorse@dickinsonwright com
{416} 6464608

October 17, 2016
VIA EMAIL

Melany Wagner
Goodmans LLP

Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto ON MSH 287

Al Hutchens

Greg A. Karpel

Alvarez & Marsal Canada Ine.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O.Box 22

Toronto ON MSJ 21

Dear Sir/Madame:

Re:  Claims Process under the Companies’ Creditors Arrangement Act (“Act”)
Late filing of Claim against Target Canada Pharmacy Franchising LP
Qur File No.: 72808-1

We have recently been retained by Lou Pharma Corp. and Naser Ghasemlon to seek your
consent or leave of the Court with respect to the late filing of their claim against Target Canada
Pharmacy Franchising, LP (“TCPF”). Pursuant to a Pharmacy Franchise Agreement, and
Amending Agreement dated November 11,2013, and a second Amending Agreement dated
December 12, 2013, our clients operated the Target Pharmacy at the Calgary Market Mall, Store
No. T-3714 at 3625 Shaganappi Trail, Northwest Calgary Alberta, Operations cemensad on or

around January 14, 2014,

As a result of his mother’s illness, Mr. Ghasemlou was required to return to his native

Iran during the summer of 2015 and was out of the country for the entire month of June and July,

and part of August 2015. Our client advises that he did not receive a claim package pursuant to

"the Claims Procedure Order and was not aware of the claims bar date. Mr, Ghasemlou is not
familiar with the legal process generally or the claims process in insolvency or restructuring

proceedings. Only recently, when he received an email from the Target Pharmacy Franchisee

ARIFURNA  KERTOORY MICHIGAR NEVADaA OO TERNESSEE WASHIHGTON DO TOROKRTO
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DICKINSON WRIGHT LLP
. Target Canada Pharmacy Franchising LP
October 17, 2016 ‘
Page 2

Association, did he become aware of the need to file a claim under the Claims Procedure Order.
Similarly, our clients were not aware of the requirement for opting out of representation by the
law firm of Sutts, Strosberg LLP,

Our clients wish to file a claim against TCPF in respect of damages resulting from the
termination of the Franchise Agreement, and have asked us to seck leave, if necessary, to
represent them in this matter,

Please contact me to discuss next steps at your first opportunity.

Very truly yours,

: ~‘“”Mg w"‘m
Wjﬁi&@»«m {i, e S

i
Lisa S. Comne
L8Cliss

cc:  Client
TORONTO 72808-1 1208909v3

ARIZONA HONTUCKY MICHIGAN NEVADA OHIO TENNESSEE WASHINGTOW DC TORDNTE
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#

Jennifer S. ‘S‘amugts

From:
Sent:
To:

Lo
Subject:
Attachments:

lennifer S, Sarnuels on behalf of Lisa 5. Come

Tuesday, Qctober 18, 2016 849 AM

‘mwagner@goodmans.ca’; ‘ahutchens@alvarezandmarsal.com’;.
‘gkarpel@alvarezandmarsal.com’

Lisa S Corne

Late Filing of Claim against Target Canada Pharmacy Franchising LP
TORONTO-#1207298-v1-Letter_re_consent_for_late_filing_-_17_Oct_2016.PDF

Please see attached correspondence.
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This is Exhibit “C” referred to in the

Affidavit of NASER GHASEMLOU

,  swom this iij} éay of N&vember, 2016.

‘ " ik/!éf»f s

%ﬁfﬁry Fﬁfmc Fre and for the Province of Alberia for os may E@'} >

RIRESH WADHWA
Rarrister, Solicier & 3\5@&&3’ Pnbhc

e

n
§
H
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PROOF OF CLAIM FORM FOR CL&X@&S AG;&IN;ST
THE TARGET CANADA ENTITIES'

1, Name of Target Canada Entity or Entities (the “Debtor™):

Debtor;

Target Canada Health Co., Target Canada Pharmacy {BC) Corp., Target Canada
Pharmacy Corp., Target Canada Pharmacy (SK) Corp,, Target Canada Pharmacy
{Ontario) Corp, Target Canada Pharmacy Franchising LP, Target Canada Co.

2(a)  Original Claimant (the “Claimant”)

i Legal Name of Claimant; Target Pharmacy T3714
\ Lou Pharma Corp.
Naser Ghasemlou
Address: 14 Discovery Ridge Heights S. W,
City: Calgary
_Prov/State: Alberta
Postal/Zip Code: TIH ST
Name of Contacts: ‘ o
 MName: Naser Ghasemlou
Phone#: | (403) 560-3412
Fax#: ;
Email: Naser.ghasemlou@gmail.com
and
Name: Dickinson Wright LLFP
, | Attention: Lisa 8. Come
Phone#: {416} 646-4608
 Fax#: {844) 670-6009
Email: Leorne@dickinsonwright.com

2(b)  Assignee, if claim has been assigned:

Legal Name of Assignes:

Not Applicable

Address:

Cityr

Prov/State:

Postal/Zip Code:

Name of Contact: ;

Titles

Phone &

Fax #

Email

! Target Canada Co., Target Canada Health Co,, Target Canada Mobile GP Co., Target Carads Pharmacy
{BC) Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy(SK) Corp., Target Canada Property
LLC, Target Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property

L.P (colectively, the *Target Canada Entities”).
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Page 2- Procf of Claim Form for Claims Against
The Target Canada Entities

3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency ' Amount of Claim | éﬁu*s’cmr@d Secured |

{including interestup | claim Claim
teand including .
__Januaryl4, 2015)

. _CADS — Tseisas 5 T
4; Pocumentation

Provide afl particulars of the Claim and supporting documentation, meiuémg amount, and
dasx:npitan of transaction(s) or agrccmem(s}. or legal breach(es) giving rise to the Claim,

including any claims assignment/transfer agreement or similar document, if applicable, and
amount of invoices, particulars of all credits, discounts, etc,, claimed, des¢ription of the seourity,

sfaay granted by the affected Debtor to the Claimant and estimated value of such security.

5, . Certification

i hf:wby certify that;

1. L am the Claimant or suthorized representative of the Claimant,

2. 1 have knowledge of all the circumstances conniected with this Claim.

3. The Claimant asserts this Claim against the Debtor as set out above.

4. Complete éaeumentatm in sappeﬂ of this claim is ariazhcd‘

\ A W Wltness‘

Signature: i o T AL g B

Name: Naser Ghasemlou -

Title: Corporate Director {signature)

Signature: i M@M—ﬁ——' | _PARNA LOU MANZOURI
Name: Naser Ghasemloy {print}

Titles Pharmacist/Franchisee

Datedat ___ Calgary this I8t dayof  November 2016,

6. Filing of Claim
This Proof of Claim must be recelved by the Monitor on or before 5:00 p.m. (Toronto time)
on August 31, 2015 by prepaid ordinary mail, registered mail, courier, personal delivery or
clectronie transmission af the following address:

Alvarez & Marsal Canads Inc,, Target Canada Menitor

Royal Bank Plaza, South Tower

2060 Bay Street, Suite 2900, .0, Bax 22

Toronto, ON Canada M5J 2J1

Aﬁenﬁon,. Greg Km'pﬁi

Fax Not 436*84%5201

For more information see www.g teanada, or contacl

the Monitor by telephone {§~344-§§—4-9548} x:azeass




Target Store T3714

Lou Pharma Corps

Proot of Loss Clalm Amolnt Semmary
{cans)

About the clalmant
Target Pharmacy T3714 {"the Pharmacy”), ipcated in Calgaty, ABwas opers{ed by Naser Ghasemiou and Lou Phardma Coro.
Thi fiatichises took over the store opened during on January 15; 2014; and closed in March, 2015,

As a fesult of the disclaimer of its Target Phasmacy franchise and related agreements the following claim amounts are defieved to be
due feom the Target Canada Entites as fisted on the proof of daim farm, herein referred to as Targer Pharmaty”

Packgge
Lossitems Reference
January 4-14, 2015 amounts owed by Target B9 A
toss of future business profits 548,033 fix
~Grcsasalgs.payam; 2% of gross sates for last 32 months 352,455 x2% 74y E
Cther amounts 25,000 o
588,008

Add: GST 29,450
Totatloss claim 5 618459

SRR
Underlying assurmptions supporting the clakm
General
As ger the initial franchise term as desceibad in the Franchise Disclosure Discument, the period of gaim hias been calculated 2s
3 yaars,

Target Pharmacy has sattled with the Franchisses ongoing trade amaunts for the period from January 15th to February 26th,

For & above

Tiget Phiarmacy has not settled with the Franchisess ongolng trade amotints for the periad frar November 30, 2014 1 January 14, 2015,

The portion of this pariod From November 30t te January 3rd I8 Included within the list of amounts due to craditors, The period from.
January 4, 2035 ta isnuary 14, 2015 has notbean added to this Jist and the dalance due is included hare,

For Cpbove This smount agress 16 the FOD.
Gross Salex ave calculsted 15115 months of 2017 hzome and 0.5 months of 2008 income

Fal D sbove This Is the gereral amibunt that has been awarded by the Moniter to-pther franchisees 10 covat costs
such as shut down, inventory losses sad such,




Pharmacy 3744
Summay of Amounts Owsd
Pre-FTing Period
November 40, 2014 - Jansary 3, 2014 {8,630 0 5830
Jamsaty 4, 2015 - Januaty 14, 2015 {3.096) i1 13,006}
Yotal PraFiling Cialm i 8578}
Post-Filing Pariod
January 15, 2015 - January 31, 2015 (5.155) 15.355) [
Febiuary 1, 2015 - February 25, 2015} {1.038) {1.939) o
Total Post-Filing Clalm ]

Page 64
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Targat Store 13738 81
{ou PharmaSorp,.
Sons ot Business Profils
{LAbS) 18

Artond Adjusted Projected Projacted Profectad
Youepnd Date Tacermber 33, 2034 Derermber 25 1004 December 33,3015 Decermbar 33 2058 Drcomber 35, ;QI!
Gross feesnuies
Totuigdes {13 290438 FADASE 78S 350,847 350450
Costel poods g {16493 {170,092} {218,230) {248,783 {376,548
Gross profit B4 63,508 IR THRORS 113292
Otherincome 18} 548 10546 13409 5,388 1288
DI Torlp 38,508 R 52000 200 Rk
Toust grows profit S8 othar Incomsg 1R 118892 145,030 1598 SFLII
Dpreating Exveases
Safarins s wages (25} 0,817 - < -
Offiex ard geeal {3} 2,800 2,400 2840 i p 5551
Lizersxs, dons und fegistration rey (3) L588 1,448 1590 1,584 1781
insuraees (3 p¥=3 1568 1A 183 1302
Yravat i3} 31 33 &33% 5865 €382
Profassionsl foex {3) LA pbe 3 LR 1,388 145857
Bank chargey and intmrest (1) 95 2788 3075 238 3390
Advariisiog (31 “ B ~ E 5
Dt 2ous 148 B30 1360 138
Tunal pperating sepwntes TIN 35,483 17,80 SEE 39,526
Founchisn fnes 10,600 5 33850 12,283 33855
Tl pxpenset BT 00 26,783 25,481 30,534 32381
Ratincome {logs] betore EWT Tapilp x50 a0 115,558 1B 135893
ERIT Yoplip J831) 308 B 1Are] 188,308 pELN 1Y 341,853
“Tranehase fnes paid {7,998 - L
Fowt Franchise feks ovedd 3107 3101 16088 134,185 143,851
Incoine batore texns A8 ok 2852 WRI04 RELEE3
HFGRThE rOMIIIng. 255 1 1 E23
iritorns bulore 1ezes - proqreted 55,598 L4 L7
Hinganion tapto 1Y -
s nRitune profit 25 BGE TELIBE pytest 8
Tos! tows of buniness srofit calmed: 348033
Supporing intarmation
{35 Seript Gemwth Pattor B FEE 3 £100%
{2} fiross Profi. ) 0% 28.09% 29095
13) Satary wxpanse growth B L% 8 Hov% 550%|
{61 tiber aperating mpenségiowth Retor 30008 500% 5.00%
{Hutes o . ) )
{35 Sates growdh rate s astimatad wing sha Targer 5 year i ¥ o in the F lse Disclosurs

cebvad trom the

e O

{2} Ralary sxpense s szoected 16 grov 28 S0% of salax growth )
13} Citharr operting expwrse growth b entbntad a1 3O for the fied v of projectiin, than 5K peranoum wbkenyently.

"

14} Othat Ingomx sxcluds

(55 Sharahoker salaties o1 550,000 snd §917 of barefi havs been anstuded Trom i ot Sek 83 w0 B farfranchisee Tds.,
31, 2038 Aasncial statarmants for the Phermacy s il
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Bi-1

) . Adeal Projected Frojectest Projected
T Lalcutation Dedumber $3, 2004 Dacembar 31, 2015 teckmbir 13, 2016 Gecamber 31, 3007
Tatat Salex 149,338 01751 350,847 1 A4y
Grays Profit £9,346 #3531 D208 115,382
Bross Margin® 2.3% FER% A% 1%
Dttt wparating fncome 1546 13458 35,389 17,083
Gross proft and other enerating Income poF L 103,030 11745 180,378
Opsrating mxpemses (3] )
LEbotr 105872 185,872 105,828
Operriions fox 3606 SEN 550
1% ndenrdising Joe 3078 3504 3454
Franghisee fee
Ugenseid spuce fow
Adrsin costs per FOD 43858 3 A ESR $385%
Torsl cperating supenie 363,208 151,558 IER U
EBIT per the BT calculator methodalopy (58,378 144,185} (31,850,
EBIT Thrashheld 130000 130,000 1,000
£817 Top-Up BIET o 168378 134,185 141851

13} Exparse figutes sbtwined from other Calgaey franc HRDA,




Lou Pharma Corp.
Statement of Income
Forthe Year Ended December 31, 2014

2044
Sales
Script sales. $ 126,921
Other sales of pharmaceutical supplies 113,518
Total sales 240,439
Cost of goods sold 170,492
Gross profit 69,847
Other operating income
Overthe counter royalties 38,500
EBIT funding 37,027
Discounts and rebates 8,000
Professional aliowances 4,546
Total other operating income _ BB,073
Gross profit and other operating income 156,020
Operating expenses
Managemernt salaries 60,817
Franchise fees 10,600
Travel 8,771
interest and bank charges 2,796
Office and general 2400
Insurance 1,568
Licenses, dues and registration fees 4,445
Professional fees 41,200
Advertising and promotion 4,004
Total operating expenses 3?,886
income before income taxes 68,420
Current income taxes 3,714
Het income $ 64,708

Unaudited - See Notice to Reader
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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.

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF NASER GHASEMLOU

DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Sirect

Suite 2200, Box 447 o
Commerce Cowrt Postal Station
Toronio, Ontario MSL 1G4

LISA'S, CORNE (27974M)

Tel: (416) 646-4608

Fax: (416} 865-1398.

Email: lcome@dickinsonwright.com

Lawyers for Lou Pharma Corp. and Nasér Ghasemlou
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