EXHIBIT C



THIS IS EXHIBIT “C” TO THE
AFFIDAVIT OF MARK J. WONG

SWORN APRIL 6, 2016

=

Commissioner for Taking Affidavits

165



166

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

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

AMENDED AND RESTATED JOINT PLAN OF COMPROMISE
AND ARRANGEMENT

pursuant to the Companies’ Creditors Arrangement Act

April 6, 2016



ARTICLE 1
1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8

ARTICLE 2
2.1
2.2
2.3
2.4
25
2625
Z72.6

ARTICLE 3

3.1
3.2
3.3
3.4
3.5
3.6
3.7
3.8

3.9

ARTICLE 4

TABLE OF CONTENTS

167

Page
INTER P RE A T ON e 1
Definitions o 1
Certain Rules of Interpretation . ... 18
Time . 19
Date and Time for any Action...._........... 19
Successors and ASSIZNS e 19
GoverningLaw.___ ... 1920
Currency........ +920
Schedules. . ... ... 20
PURPOSE AND EFFECT OF THE PLAN .20
Purposeof Plan ... ... 20
Persons Affected ... 2021
Persons Not Affected........ oo 21
Subordinated Intercompany Claims...... 21
Plan Sponsor Agreement. ... 21
Equity Claims. et 2422
CLASSIFICATION OF CREDITORS, VOTING CLAIMS AND
RELATED MATTERS 2422
Classification of Creditors.. 2422
Claims of Affected Creditors/Convenience Class Creditors.. ... 22
Unaffected Claims 22
Priority Claims. ... 2223
Creditors” MEETING e 2223
R0 51 4= U, 23
Procedure for Valuing Voting Claims. ... 23
Approval by Creditors. e 23
Guarantees and Similar Covenants 2324
PROPCO CASH POOL, TCC CASH POOL, CASH RESERVES, AND
LANDLORD G- EE-CREDE Fe : AOUNTSCASH.
Creation of the Propco Cash Pool . .24
The Propco Disputed Claims Reserve ... .. . ... .. 24
> Recovery-Limi 24Creation of th - C

5 1525 The TCC Disputed Claims R

Pa;imem—eélLandlord Non-Guarantee Creditor Faxes-EserewEqualization

Cash Pool




49

ARTICLE 5

5.1
5.2
53

54
5.5

5.6
5.7

5.8

5.9
5.10

5.11

5.12
5.13
5.14

5.15

5.16
5.17

ARTICLE 6
6.1
6.2
63

ARTICLE 7
7.1

ARTICLE 8

8.1
8.2
8.3
8.4

TABLE OF CONTENTS
(continued)
Page
ndl ran reditor laim hPOOL. 26
PROVISIONS REGARDING DISTRIBUTIONS AND
DISBURSEMENTS ..o 26
Subordination f&@@%ﬁ&é@%ﬁnﬁﬁ&é&imwp#
Distributions to Propco Unaffected Creditors 27
e-contribution lan NSOr in re t ropet PPr
Intercompany Glaims-Against PropeoClaim oo 27
Distributions on Account of Property LP Unaffected Claims 2728

Resolution of Disputed Propco Creditor Claims and Disputed Property LP
Creditor ClaIMS. et 2829
Distributions from Plan Sponsor Propco Recovery Limit Reserve Account... 2829
Initial Distributions from TCC Cash Pool Account to Affected Creditors

WIth Proven Claims . oo 2930
Disbursements of Landlord Non-Guarantee Creditor Tep-UpEqualization
Amounts. ... .. 2830

168

RepaymentDisbursements of Landlord Guarantee Creditor Advaneces29Base Claim Amour

Payments-Out-ef Remittances-EserowDisbursements of Landlord

Guarantee Enhancement Aeemount ... 3031
Resolution of Disputed TCC Creditor Claims and Subsequent

Distributions 3031
Final DistribUtion oo 31
Treatment of Undeliverable Distributions 3132
Assignment of Claims for Voting and Distribution Purposes Prior to the
Creditors” MECLINE et 3432
Assignment of Claims for Distribution Purposes After the Creditors’

A T 41 ¢ 2 3233
Tax Matters .., 3233
Input Tax Credits.......... .. 3334
PLAN IMPLEMENTATION. .. e 3435
Corporate Authorizations e 3435
Pre-Plan Implementation Date Transactions 3435
Plan Releases_. . . e 3840
COURT SANCTION, CONDITIONS PRECEDENT AND

IMPLEMENTATION . B 4443
Application for Sanction and Vestmg Oldel ................. R - 7 X
Sanction and Vesting Order . e 443
Conditions Precedent to Implementatlon ofthe Plan o 4446

Monitor’s Certificate . . .. o . . . 4447

- ii-



ARTICLE 9
9.1
9.2
93
9.4
9.5
9.6
9.7
9.8
9.9
9.10
9.11
9.12

TABLE OF CONTENTS
(continued)

Page
GENERAL e e ettt 4447
Binding Effect.._...._. L4447
Claims Bar Date ... 4548
Deeming Provisions.. . e 4548
Interest and Fees e 4548
Non-Consummation ... e 548
Modification of the Plan 4648
Paramountcy 4649
Severability of Plan Provisions 4749
Responsibilities of the Monitor 4730
Different Capacities. .. ... 4750
N OGS oo 4850

Further Assurances..._._.__.

ii-

5652

169



JOINT PLAN OF COMPROMISE AND
ARRANGEMENT

WHEREAS:

A.

sz

o

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target
Canada Pharmacy (BC) Corp., Target Canada Pharmacy (Ontario) Corp., Target Canada
Pharmacy Corp., Target Canada Pharmacy (SK) Corp. and Target Canada Property LLC
(collectively, the “Applicants™) are insolvent;

The Applicants filed for and obtained protection under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) pursuant to an Order
of the Ontario Superior Court of Justice (Commercial List) on January 15, 2015, as
amended and restated on February 11, 2015 (and as further amended, restated or varied
from time to time, the “Initial Order”);

The Initial Order declared that, although not Applicants, each of Target Canada Pharmacy
Franchising LP, Target Canada Mobile LP and Target Canada Propelty LP shall enJoy the
protections and authorizations provided by the Initial Order (celeetiv
Partnerships~-and-together with the Applicants, the “Target Canada Entltles”)

Pursuant to the Initial Order, the Applicants have the authority to file with the Court,
individually or collectively, a plan of compromise or arrangement, which plan will
provide, among other things, a method of distribution to Creditors with Proven Claims
and_the framework for the completion of the orderly wind-down of the Target Canada
Entities’ Business;

The Targe n aEnne ham ion efr h ur h n Decem 121

Enll hl meeting_of Aff e rdir ci r_and n
r 11n I he Original Plan:

The C leclined N ! lief for the r in the End ¢
Regional Senior Justice Morawetz dated January 15, 2016 (the “January 15
Endorsement”): and

£E—The Target Canada Entities hereby propose and present this Amended and Restated
Joint Plan of Compromise and Arrangement under and pursuant to the CCAA_and to,

mon her thin mpl ith the January | ndorsement.
ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan, unless otherwise stated or unless the subject matter or context otherwise requires:

“A&M” means Alvarez & Marsal Canada Inc_;
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- 2.

“Administration Charge” means the charge over the Property created by paragraph 54
of the Initial Order, and having the priority provided in paragraphs 63 and 65 of such
Order;

“Administrative Reserve” means a Cash reserve_from the TCC Cash Pool approved by
the Court pursuant to the Sanction and Vesting Order, in an amount to be agreed by the
Monitor, the Target Canada Entities and the Plan Sponsor three (3) Business Days prior
to the Plan Implementation Date, frem-the-FECEC-Cash-Pool-to be deposited by TCC into
the Administrative Reserve Account for the purpose of paying the Administrative
Reserve Costs, which Administrative Reserve shall be subject to the Administrative
Reserve Adjustment;

“Administrative Reserve Account” means a segregated interest-bearing trust account
established by TCC to hold the Administrative Reserve;

“Administrative Reserve Adjustment” means, on or after the Plan Implementation
Date, an increase in the Administrative Reserve in such amount as the Monitor may
determine to be necessary or desirable, in consultation with the Target Canada Entities
and the Plan Sponsor, which increase shall be funded from the TCC Cash Pool Account;

“Administrative Reserve Costs” means costs incurred and payments to be made on or
after the Plan Implementation Date (including costs incurred prior to the Plan
Implementation Date which remain outstanding as of the Plan Implementation Date) in
respect of (a) the Monitor’s fees and disbursements (including of its legal counsel and
other consultants and advisors) in connection with the performance of its duties under the
Plan and in the CCAA Proceedings, including without limitation all costs associated with
resolving Disputed Claims; (b) the Plan Sponsor’s fees and disbursements (including of
its legal counsel and other consultants and advisors) in connection with maintaining the
books and records of the Target Canada Entities for purposes of assisting the Monitor in
the completion of the resolution of the Disputed Claims and Claims of the Propco
Creditors and the Property LP Creditors and the wind-down of the Target Canada
Entities; (c) costs of any shared services (including in connection with the performance of
TCC’s duties under the Plan, including without limitation administering distributions,
disbursements and payments under the Plan) and employee-related expenses of the Target
Canada Entmes mcludmg 1etent10n payments due to its employees (dl a ;4 ;hlrg-gag

incurred in connectlon wnth the dlssolutlon undel conpmate law or othewwse of a Target
Canada Entity; (ef) Post-Filing Trade Payables; (fg) the lawyer, consultant and advisor
fees and disbursements of the Target Canada Entities (including the fees and
disbursements of Northwest); (gh) the fees and disbursements of Employee
Representative Counsel; (ki) the fees and disbursements of any claims officer appointed
under the Claims Procedure Order or the Employee Trust Claims Resolution Order; (i)
Excluded Claims, Government Priority Claims, Emplovee Priority Claims. to the extent
such amounts have not been satisfied from the Employee Trust, and TCC Secured
Construction Lien Claims; and (3k) any other reasonable amounts in respect of any other
determinable contingency as the Monitor may determine in its sole discretion;

“Affected Claim” means all Claims other than Unaffected Claims;
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“Affected Creditor” means a Creditor who has an Affected Claim;

“Applicable Law” means any law (including any principle of civil law, common law or
equity), statute, Order, decree, judgment, rule, regulation, ordinance, or other
pronouncement having the effect of law, whether in Canada or any other country or any
domestic or foreign province, state, city, county or other political subdivision;

“Applicants” has the meaning ascribed thereto in the Recitals;

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of Her
Majesty the Queen in Right of any province or territory or of any municipality or of any
other Taxing Authority in any Canadian or other jurisdictions, including without
limitation amounts which may arise or have arisen under any notice of assessment, notice
of objection, notice of reassessment, notice of appeal, audit, investigation, demand or
similar request from any Taxing Authority;

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended;

“Business” means the direct and indirect operations and activities_formerly carried on by
the Target Canada Entities;

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

“Cash” means cash, certificates of deposit, bank deposits, commercial paper, treasury
bills and other cash equivalents;

“Cash Elected Amount” means $25,000;

“Cash Management Lender Claim” means any claim of Royal Bank of Canada, The
Toronto-Dominion Bank, Bank of America and JPMorgan Chase Bank, National
Association in connection with the provision of cash management services to any of the
Target Canada Entities and for greater certainty shall include any such claims which have
been assigned to the Plan Sponsor or in respect of which the Plan Sponsor has a
subrogated claim;

“Cash Reserves” means the Administrative Reselve the TCC Dlsputed Clalms Reserve;.
and the Propco Disputed Claims Reserve ; :

“CCAA?” has the meaning ascribed thereto in the Recitals;

“CCAA Charges” means the Administration Charge, the KERP Charge, the Directors’
Charge, the Financial Advisor Subordinated Charge, the DIP Lender’s Charge and the
Liquidation Agent’s Charge and Security Interest;

“CCAA Proceedings” means the CCAA proceedings in respect of the Target Canada
Entities commenced pursuant to the Initial Order;
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“Claim” means a Pre-filing Claim, a Restructuring Period Claim, a Landlord
Restructuring Period Claim and a D&O Claim, provided however that “Claim” shall not
include_a Landlord Guarantee Claim or an Excluded Claim, but for greater certainty, shall
include any Claim arising through subrogation or assignment against any Target Canada
Entity or Director or Officer;

“Claims Bar Date” means: (a) in respect of a Pre-filing Claim or a D&O Claim, 5:00
p.m. on August 31, 2015; and (b) in respect of a Restructuring Period Claim (which for
purposes of the “Claims Bar Date” includes a Landlord Restructuring Period Claim), the
later of (i) 45 days after the date on which the Monitor sends a Claims Package (as
defined in the Claims Procedure Order) with respect to such Claim, and (ii) 5:00 p.m. on
August 31, 2015;

“Claims Procedure Order” means the Order of the Court made June 11, 2015 (including
all schedules and appendices thereto) approving and implementing the claims procedure
in respect of the Target Canada Entities and the Directors and Officers, as amended on
September 21, 280+5-and2015, October 30, 2015, December 8. 2015, February 1, 2016

and March 14, 2016 and as may be further amended, restated or varied from time to time;

“Conditions Precedent” means the conditions precedent to Plan implementation set out
in Section 8.3;

“Contributed Claim Amount” means theat-pestion_amount of the Property LP (Propco)
Intercompany Claim equal to the amount of the Property LP Unaffected Claims;

“Convenience Class Claim” excludes a Disputed Claim and means: (a) an Affected
Creditor with one or more Proven Claims that are less than or equal to $25,000 in the
aggregate; and (b) an Affected Creditor with one or more Proven Claims in an amount in
excess of $25,000 in the aggregate that such Affected Creditor has validly elected to
value at $25,000 for purposes of the Plan pussuant-teby filing a Convenience Class Claim

Election_by the Election/Proxy Deadline;

“Convenience Class Claim Election” means an election pursuant to which an Affected
Creditor with one or more Proven Claims that are in an amount in excess of $25,000 in
the aggregate has elected by the Election/Proxy Deadline to receive only the Cash Elected
Amount and is thereby deemed to vote in favour of the Plan in respect of such Proven
Claimg and to receive no other entitlements under the Plan;

“Convenience Class Creditor” means a Person having a Convenience Class Claim;
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“Court” means the Ontario Superjor Court of Justice (Commercial List) or any appellate
court seized with jurisdiction in the CCAA Proceedings, as the case may be;

“Creditor” means any Person asserting an Affected Claim or an Unaffected Claim and
may, where the context requires, include the assignee of such Claim or a personal
representative, agent, litigation guardian, mandatary, trustee, interim receiver, receiver,
receiver and manager, liquidator or other Person acting on behalf of such Person;

“Creditors’ Meeting” means the meeting of Affected Creditors to be called and held
pursuant to the Meeting Order for the purpose of considering and voting upon the Plan,
and includes any adjournment, postponement or rescheduling of such meeting;

“D&O Claim” means any right or claim of any Person against one or more of the
Directors and/or Officers howsoever arising, whether or not such right or claim is reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present, future,
known or unknown, by guarantee, surety or otherwise, and whether or not such right is
executory or anticipatory in nature, including any Assessments and any right or ability of
any Person to advance a claim for contribution, indemnity or otherwise against any of the
Directors and/or Officers with respect to any matter, action, cause or chose in action,
whether existing at present or commenced in the future, for which any Director or Officer
is alleged to be, by statute or otherwise by law or equity, liable to pay in his or her
capacity as a Director or Officer;

“DIP Lender’s Charge” means the charge over the DIP Property created by paragraph
60 of the Initial Order, and having the priority provided in paragraphs 63 and 65 of such
Order;

“DIP Property” means the Property of the Target Canada Entities (other than Propco and
Property LP) described in paragraph 7 of the Initial Order;

“Director” means anyone who is or was or may be deemed to be or have been, whether
by statute, operation of law or otherwise, a director or de facto director of any of the
Target Canada Entities, in such capacity;

“Directors’ Charge” means the charge over the Property created by paragraph 40 of the
Initial Order, and having the priority provided in paragraphs 63 and 65 of such Order;

“Disputed Claim” means that portion of an Affected Claim of an Affected Creditor in
respect of which a Proof of Claim has been filed in accordance with the Claims Procedure
Order that has not been finally determined to be a Proven Claim in whole or in part in
accordance with the Claims Procedure Order, the Meeting Order, or_any other Order
made in the CCAA Proceedings:-but-exeluding a-tandlord-Restructuring Period-Claim;

“Distribution Date” means the day on which a distribution to Creditors of the Target
Canada Entities is made, other than the Initial Distribution Date or the Final Distribution
Date;
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“Effective Time” means 12:01 a.m. on the Plan Implementation Date or such other time
on such date as the Target Canada Entities, the Plan Sponsor and the Monitor shall
determine or as otherwise ordered by the Court;

“Election/Proxy Deadline” means the deadline for making a Convenience Class Claim
Election and for submitting Proxies in accordance with the Meeting Order;

“Employee Priority Claims” means the following claims of Employees:

(a) Celaims equal to the amounts that such Employees would have been
qualified to receive under paragraph 136(1)(d) of the BIA if the Target
Canada Entities had become bankrupt on the Filing Date; and

(b) claims for wages, salaries, commissions or compensation for services
rendered by them after the Filing Date and on or before the Plan
Implementation Date together with, in the case of travelling salespersons,
disbursements properly incurred by them in and about the Business during
the same period;

“Employee Representative Counsel” means Koskie Minsky LLP, appointed pursuant to
paragraph 31 of the Initial Order as counsel for all Employees in the CCAA Proceedings,
any proceeding under the BIA or in any other proceeding respecting the insolvency of the
Applicants which may be brought before the Court;

“Employee Representatives” means the Employees appointed by the Court pursuant to
an Order of the Court dated February 11, 2015 to represent all Employees in the CCAA
Proceedings;

“Employee Trust” means the Employee Trust approved pursuant to paragraph 26 of the
Initial Order and governed by the Employee Trust Agreement;

“Employee Trust Administrator” means the Monitor, in its capacity as administrator of
the Employee Trust;

“Employee Trust Agreement” means the Trust Agreement between the Plan Sponsor,
the Monitor and the Employee Trust Trustee dated January 14, 2015, as amended,
restated, supplemented or varied from time to time;

“Employee Trust Claims Resolution Order” means the Order of the Court dated
October 21, 2015, as amended, restated or varied from time to time, establishing the
procedure for resolving disputes by claimants in respect of their entitlement under the
Employee Trust;

“Employee Trust Property” means the aggregate amount contributed by the Plan
Sponsor (in its capacity ettior) to the Employee Trust to be held under the terms of
the Employee Trust Agreement together with interest and other revenues generated
thereby and any property into which all of the foregoing may be converted less amounts
which have been paid or distributed pursuant to the terms of the Employee Trust
Agreement (including Trustee Fees (as defined in the Employee Trust Agreement));
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“Employee Trust Property Joint Direction” has the meaning ascribed thereto in
Section 6:26.3(gv);

“Employee Trust Released Party” has the meaning ascribed thereto in Section 7.1(d);

“Employee Trust Termination Certificate” has the meaning ascribed thereto in Section
6:20.3(gv);

“Employee Trust Trustee” means the Hon. John D. Ground, in his capacity as trustee of
the Employee Trust;

“Employees” means all current and former employees of the Target Canada Entities other
than Directors and Officers;

“Encumbrance” means any charge, mortgage, lien, pledge, claim, restriction, security
interest, security agreement, hypothecation, assignment, deposit arrangement, hypothec,
lease, rights of others including without limitation Transfer Restrictions, deed of trust,
trust or deemed trust, lien, financing statement, preferential arrangement of any kind or
nature whatsoever, including any title retention agreement, or any other arrangement or
condition which in substance secures payment or performance of any obligations, action,
claim, demand or equity of any nature whatsoever, execution, levy, charge or other
financial or monetary claim, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise, or other encumbrance,
whether created or arising by agreement, statute or otherwise at law, attaching to property,
interests or rights and shall be construed in the widest possible terms and principles
known under law applicable to such property, interests or rights and whether or not they
constitute specific or floating charges as those terms are understood under Applicable
Law, including without limiting the generality of the foregoing, the CCAA Charges;

“Equity Claim” has the meaning ascribed thereto in section 2 of the CCAA;
“Excluded Claim” means any:
(a) Claim secured by any of the CCAA Charges;
(b) Claim enumerated in sections 5.1(2) and 19(2) of the CCAA; and
(©) Cash Management Lender Claim;

“Filing Date™ means January 15, 2015;

“Final Distribution Date” means such date, after all of the Disputed Claims and
disputed Claims against Propco and Property LP have been finally resolved, that the
Monitor, in consultation with TCC, shall determine or the Court shall otherwise order;
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“Final Order” means a final Order of the Court, the implementation, operation or effect
of which shall not have been stayed, varied, vacated or subject to pending appeal and as
to which Order any appeal periods relating thereto shall have expired,

*Tinancial Advisor Subordinated Charse” 3
b\ paragraph 53 of the Initial Order. and having ﬁu, mlont\ movzdb& in nazaozanh 63
and 65 of such Order:*

“Government Priority Claims” means all Claims of Governmental Authorities that are
enumerated in section 38(3) of the CCAA in respect of amounts that are outstanding and
that are of a kind that could be subject to a demand on or before the Final Distribution
Date;

“Governmental Authority” means any government, including any federal, provincial,
territorial or municipal government, and any government department, body, ministry,
agency, tribunal, commission, board, court, bureau or other authority exercising or
purporting to exercise executive, legislative, judicial, regulatory or administrative
functions of, or pertaining to, government including without limitation any Taxing
Authority;

“GST/HST” means the goods and services tax and harmonized sales tax imposed under
the Fxcise Tax Act (Canada), and any equivalent or corresponding tax imposed under any
applicable provincial or territorial legislation imposing a similar value added or
multi-staged tax;

“Guarantee” means any guarantee, indemnity, surety or similar agreement by a Person to
guarantee, indemnify or otherwise hold harmless any Person from or agamst any
Indebtedness, losses, Liabilities or damages of that Person, and for—grec ¢
snetudesexcludes all Plan Sponsor Guarantees;

“HBC Entities” means Zellers Inc. and Hudson’s Bay Company and their respective
successors and assigns and any predecessors in interest to such Persons;

“Indebtedness” means, without duplication:
(a) all debts and liabilities of a Person for borrowed money;

) all debts and liabilities of a Person representing the deferred acquisition
cost of property and services; and

(©) all Guarantees given by a Person;

“Initial Distribution Date” means a date no more than two (2) Business Days after the
Plan Implementation Date or such other date as the Target Canada Entities, the Plan
Sponsor and the Monitor may agree;

“Initial Order” has the meaning ascribed thereto in the Recitals;

“Input Tax Credit” means an input tax credit receivable under the Excise Tax Act
(Canada) or any equivalent or corresponding amount receivable under any applicable
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provincial or territorial legisiation imposing a similar value -added or multi-staged tax, on
account of GST/HST paid or payable;

“Intercompany Claim” means any Claim filed by any of the Target Canada Entities, or
any of their affiliated companies, partnerships, or other corporate entities, including the
Plan Sponsor or any of the Plan Sponsor Subsidiaries in accordance with the terms of the
Claims Procedure Order,_including the Claim n Schedule “A” but excluding any
Claim arising through subrogation or assignment;

“Intercompany Claims Report” means the Meniter’stntereompamy—ClaimsTwentieth
Report of the Monitor dated August 31, 2015 providing the Monitor’s review of the

Intercompany Claims pursuant to and in accordance with paragraph 35 of the Claims
Procedure Order;

“IP Assets” means all rights, title and interest of the Target Canada Entities in intellectual
property of any type, including the domain names set out in Schedule “AB”;

“ITA” means the Income Tax Act (Canada), R.S.C. 1985, c. 1 (5th Supp.), as amended,
and any regulations thereunder;

“KERP” means the Key Employees Retention Plan approved by paragraph 24 of the
Initial Order;

“KERP Charge” means the charge over the Property created by paragraph 25 of the
Initial Order, and having the priority provided in paragraphs 63 and 65 of such Order;

“Landlord” means any Person (excluding Propco and Property LP) who in its capacity
as lessor was a party to a real property lease with TCC;

33
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“Landlord Guarantee Claim” means the rights, remedies and claims of a current-and-

former-Landlord against the Plan Sponsor pursuant-to-aPlan-Spensor-Guaranteeor the
HBC Entities arising under a lease, guarantee or indemnity, solely in respect of leases
hsted on Schedule “G—’Q”, l;u_l ggglgg_img l_]gggxgg, gx_ngggl,_s ggmg Qx the Tar gg; g;ggggg

“Landlord Guarantee Creditor” means a Person holding a Landlord Guarantee Claim_
lely in ect of | li hedule “D”;

“Landlord Guarantee Credltor

on account of its Landlord

Restlucturmg Period Claim ggg its Elg-ﬂmg g;lglm, if ggx, as_consensually agreed to

b_Landl rante redi nd T ccordance with th laim
Prcedre rder ment_of which i ]tWIhm heLnll ran reditor
m or nt;

>

“Landlord Guarantee Creditor fFep-G}&%meﬁm—meﬁn&—aﬂﬂm%m—eq&a}—m—]iasg_

“Landlor rant reditor Base Claim Cash Pool Account” means a segreg *

interest-bearing trust_account established by TCC 1o hold the *lﬁndlmﬂ_ﬁuﬁmm

! !.;gilgl. !5252 s !gilgg 5 §§b I:ggl QD b;ba!i gi ng !al-ggl g—gggga I ﬂllll;g
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&ﬁé;——%HeSJpeet—ef—eaeh—;Landlord Guarantee

ment Am ” means_the amount ' n individual Landlord

Guarantee Creditor WMM—&HMMM%—%%&HW
interestfree—Canadian-dellaradvance-made-byas consensually agreed between the Plan

Sponsor toand such Landlord Guaxantee Creditor_pursuant_to the Landlord Guarantee

Landlor ran redi lmnArmninh gor m f $5 2

million;

“Landlord uaran nhancemen 1 _Account” mean e e

C ndlord’ | estructuring Peri 11 re-filing Claim. if an n

nsensual is in accordance with the Claims Pr re Order an 1t the Plan:

« uaran i alization unt” means ti n
individual Landlor n- rantee Creditor as consensuallv ag

etween such Landlord Non-Guarantee Creditor and T in a Landlord Non- ran

reditor nsent an r reement. which in the or hall equal th

seglegated mtelest-beanng tlust account eqtabhshed bv TCC to hold the Landloxd

Non-Guarantee r Equalization h Pool:

“Landlord Restructuring Period Claim” means any right or claim of any Landlord
against TCC in connection with any Indebtedness, Liability or obligation of any kind
whatsoever owed by TCC to such Landlord arising out of the disclaimer, resiliation,
termination or breach by TCC, on or after the Filing Date, of any real property lease or
other contract or agreement in respect of any real property lease, including a shopping
centre lease, whether written or oral, provided that any Landlord whose real property
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lease was assigned to a third-partyPerson or returned (subject to any prior settlement
agreement to the contrary) to such Landlord in the CCAA Proceedings shall not have a
Landlord Restructuring Period Claim;

“Lazard” means Lazard Freres and Co. LLC, Court-appointed financial advisor to TCC
in connection with the Real Property Portfolio Sales Process;

*er i ehie ;
whether absoluie éL\foLd contingent, ?' xed or othumbc or whether duc or 1o become
due.*

“Liquidation Agent” means the contractual joint venture composed of Merchant Retail
Solutions ULC, Gordon Brothers Canada ULC and GA Retail Canada, ULC, in its
capacity as Aagent pursuant to the Agency Agreement between the Aagent and TCC,
Target Canada Pharmacy Corp. and Target Canada Pharmacy (Ontario) Corp. dated
January 29, 2015, as amended, restated or varied from time to time, in connection with
the Liquidation Sale;

“Liquidation Agent’s Charge and Security Interest” means the charge over a portion
of the Property created by, and as more particularly described in, paragraph 19 of the
Approval Order — Agency Agreement dated February 4, 2015, and having the priority
provided in paragraphs 20 and 22 of such Order;

“Liquidation Sale” means the sale of the Target Canada Entities’ Jiguidation
i rniture, fixtures an ipment that was approved by the Court pursuant
to an Order dated February 4, 2015;

*Liabilites™means—all—indebledness;,—obligations—and—other—tiabilities -
whether-absoluterneerneds-contingent:-fived- {}}-*G[h@%Wi:yﬁ-*@&%h@%?@i-éﬂ%i-&%b@C@ﬁ%@
dues®

“Limited-Partnerships* has-the-meaning-aseribed-therete-in-*the-Reeitals:
“LPA” means the Ontario Limited Partnerships Act, R.S.0. 1990, c. L. 16, as amended;

“Meeting Materials” has the meaning ascribed thereto in paragraph—8—ef-the Meeting
Order;

“Meeting Order” means the Order, substantially in the form set out in Schedule “BC”
(including all schedules and appendices thereto), to be made by the Court under the
CCAA that, among other things, sets the date for the Creditors’ Meeting and approves the
Meeting Materials, as same may be amended, restated or varied from time to time;
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“Monitor” means A&M, in its capacity as Court-appointed monitor of the Target Canada
Entities and not in its personal capacity;

“Monitor’s Plan Completion Certificate” means the certificate substantially in the form
to be attached to the Sanction and Vesting Order to be filed by the Monitor with the Court
upon completion of its duties under the Plan;

“Monitor’s Plan Implementation Date Certificate” means the certificate substantially
in the form to be attached to the Sanction and Vesting Order to be filed by the Monitor
with the Court, declaring that all of the Conditions Precedent to implementation of the
Plan have been satisfied or waived;

“NE1” means Nicollet Enterprise 1 S.a.r.l., a corporation—i company formed
under Luxembourg law and the sole shareholder of TCC;

“NEI1 Intercompany Claim” means the Intercompany Claim 1 filed by NEI pursuant to
the Claims Procedure Order against TCC in an amount of $3,068,729,438 and not
adjusted by the Monitor in the Intercompany Claims Report_as set out in_Schedule “A”
and which Intercompany Claim was subordinated pursuant to a subordination and

postponement agreement as of January 12, 2015, which subordination and postponement
was confirmed in the terms of the Initial Order;

“Northwest” means Northwest Atlantic (Canada) Inc., real estate advisor to TCC in
connection with the Real Property Portfolio Sales Process;

“Notice of Final Distribution” means a Npotice to Affected Creditors to be published by
the Monitor at least 30 days in advance of the Final Distribution Date in The Globe and
Mail (National Edition), La Presse and The Wall Street Journal notifying Affected
Creditors of the Final Distribution Date, substantially in the form to be attached to the
Sanction and Vesting Order;

“NSCA” means the Nova Scotia Companies Act, R.SN. 1989, c. 81, as amended;

“Officer” means anyone who is or was or may be deemed to be or have been, whether by
statute, operation of law or otherwise, an officer or de facto officer of any of the Target
Canada Entities, in such capacity;

“Order” means any order of the Court, or any order, directive, judgment, decree,
injunction, decision, ruling, award or writ of any Governmental Authority;
.] 2 2 > >

“Person” means any individual, firm, corporation, limited or unlimited liability company,
general or limited partnership, association, trust (including a real estate investment trust),
unincorporated organization, joint venture, government or any agency or instrumentality
thereof or any other entity;
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“Pharmacists’ Representative Counsel” means Sutts, Strosberg LLP, appointed
pursuant to an Endorsement of the Court dated February 18, 26452015, as clarified by
Order of the Court dated February 12, 2016, as representative counsel in the CCAA
Proceedings for the pharmacist franchisees who operated Target-branded retail
pharmacies in TCC stores across Canada;

“Pharmacy GPPurchase meansl € g erson wh_g §th1 have been §g!g ted !;;4 the Talget

Canada

p&ﬁﬁ%&f—pﬁm—{:pnlle n ltln ith the Moni

“Pharmacy LPShaLes means w&ma Canada
Pharmacy ¥

“Plan” means this amended and restated joint plan of compromise and arrangement under
the CCAA, including the Schedules hereto, as amended, supplemented or replaced from
time to time;

“Plan Implementation Date” means the Business Day or Business Days on which all of
the Conditions Precedent to the implementation of the Plan have been fulfilled or, to the
extent permitted pursuant to the terms and conditions of the Plan, waived, as evidenced
by the Monitor’s Plan Implementation Date Certificate to be filed with the Court;

“Plan Sanction Date” means the date that the Sanction and Vesting Order is-adejssued
by the Court_becomes a Final Order;

“Plan Sponsor” means Target Corporation, a corporation incorporated under Minnesota
faw;

*ipterest-bearingtrust-aceonnt-

“Plan Sponsor GST/HST Contribution Amounts” has the meaning ascribed thereto in
Section 5.17;

“Plan Sponser Guarantee” means any guarantee, indemnity, covenant or surety granted
by the Plan Sponsor in-faveuwretanetherPerson—nehadingor the HBC Entities_in favour
of a Landlord Guarantee Creditor as set out on Schedule “D” and for greater certainty
including the Plan Sponsor’s_or the HBC Entities’ guarantee in respect of the real
property leases identified in Schedule “€D”;

“Plan Sponsor (Propco) Intercompany Claim” means the Intercompany Claim 4A filed
by the Plan Sponsor pursuant to the Claims Procedure Order against Propco in an amount
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of US$89,079,107 and not adjusted by the Monitor in the Intercompany Claims Report_as
set out in Schedule “A”;

“Plan Sponsor Propco Recovery Limit” means an amount equal to $23,427,369;

“Plan Sponsor Propco Recovery Limit Reserve” means a Cash reserve in_an amount
equal to the Plan Sponsor Propco Recovery Limit to be established by TCC_for_the
benefit of Plan Sponsor from the Propco Cash Pool for distribution to the Plan Sponsor in
accordance with the Plan;

“Plan Sponsor Propco Recovery Limit Reserve Account” means a segregated
interest-bearing trust account established by TCC to hold the Plan Sponsor Propco

Recovery Limit Reserve_on behalf of Plan Sponsor;

“Plan Sponsor Released Party” has the meaning ascribed thereto in Section 7.1(c);

“Plan Sponsor Subrogated Claim” means any direct or indirect Claim of the Plan
Sponsor against any of the Target Canada Entities arising from subrogation or
assignment, but for greater certainty excluding theany Plan Sponsor2s subrogated Claims
arising as a result of payments to Landlord Guarantee Creditors of the—landlord-their
I i Landior ran Enhancement Amoun men ndlor
Non-Guarantee Creditors of their respective ILandlord Non-Guarantee Creditor
Fep-UpEqualization Amounts and any Cash Management Lender Claim assigned to the
Plan Sponsor or in respect of which the Plan Sponsor has a subrogated claim;

“Plan Sponsor Subsidiaries” means all Plan Sponsor subsidiary entities, including
corporations and partnerships, other than the Target Canada Entities;

aseribed thereto in *Section 6.3;

“Plan Transactions™” has the meaning

“Plan Transaction Steps” means the steps or transactions considered necessary or
desirable to give effect to the transactions contemplated in the Plan, including those set
out in Sections 6.2_and 6.3, and “Plan Transaction Step” means any individual
transaction step;

“Post-Filing Trade Payables” means post-Filing Date trade payables (excluding for
greater certainty any Tax Claims) that were incurred by the Target Canada Entities (a)
after the Filing Date and before the Plan Implementation Date; (b) in the ordinary course
of business; and (c¢) in compliance with the Initial Order and other Orders issued in
connection with the CCAA Proceedings;

“Pre-filing Claim” means any right or claim of any Person against any of the Target
Canada Entities, whether or not asserted, in connection with any Indebtedness, Liability
or obligation of any kind whatsoever of any such Target Canada Entitiesy in existence on
the Filing Date, whether or not such right or claim is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present, future, known, or
unknown, by guarantee, surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including any Assessments and any right or ability of any Person to

184



- 16-

advance a claim for contribution or indemnity or otherwise against any of the Target
Canada Entities with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, which Indebtedness, Liability or
obligation is based in whole or in part on facts that existed prior to the Filing Date,
including for greater certainty any claim against any of the Target Canada Entities for
indemnification by any Director or Officer in respect of a D&O Claim (but excluding any
such claim for indemnification that is covered by the Directors’ Charge);

“Principal Claim” has the meaning ascribed thereto in Section 3.9;

“Pro Rata Share” means the fraction that is equal to (a) the amount of the Proven Claim
of an Affected Creditor who is not a Convenience Class Creditor_or a Landlord Guarantee
Creditor, divided by (b) the aggregate amount of all Proven Claims held by Affected
Creditors who are not Convenience Class Creditorsz_or Landlord Guarantee Creditors:

“Proof of Clalm means the form that was to be completed—&nd—ﬁ%eé by a Credltm*
m&mmw pursuant tO the Claims Procedure
Orders-by-the-ClaimsBarDate™*-setting&

“Propco” means Target Canada Property LLC, a limited liability company incorporated
under Minnesota law;

“Propco Cash” means all Cash of Propco as at the Plan Implementation Date;
“Propco Cash Pool” means the Cash pool comprised of the Propco Cash;

“Propco Cash Pool Account” means a segregated interest-bearing trust account

estabhshed by TCC to hold the Propco Cash Pool—ﬂe{—ef-ﬂ}e%eeee—&%ed—%%
sve; on behalf of Propco;

“Propco Creditor” means a Creditor asserting a Claim against Propco;

“Propco Disputed Claims Reserve” means the Cash Reserve to be established on the
Plan Implementation Date by TCC for the benefit of Propco in an amount equal to the
face value of disputed Claims of the Propco Creditors and the Property LP Creditors
(excluding Landlord Restructuring Period Claims but not excluding any disputed Property
LP Unaffected Claims held by Landlords) and as approved by the Court under the
Sanction and Vesting Order, which Cash Reserve shall be held by TCC in the Propco
Disputed Claims Reserve Account on behalf of Propco for distribution in accordance with
the Plan;

“Propco Disputed Claims Reserve Account” means a segregated interest-bearing trust
account established by TCC to hold the Propco Disputed Claims Reserve;

“Propco Intercompany Claim” means the Intercompany Claim_6B filed by Propco
pursuant to the Claims Procedure Order against TCC in an amount of $1,911,494,242 and
adjusted downwards by the Monitor in the Intercompany Claims Report to an amount of

$1,356,756,051_as set out in Schedule “A”:
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f'led bv P1 0pCo pur suant to the C]anns Plocedme 01 der agamst TCC in a gross amount of

$43.651.173 and adjusted downwards bv the Monitor in the Intercompany Claims Report
I moun 43.526.1 in Schedule “A”:

M and 8@1‘&\&(1 doxxﬂwards by t%iﬂ ’\toutor i the In‘mwmmm (la;m\

Report™ to a gross amount of $45.852.897 as set out in Schedule “A™;

“Propco Unaffected Claim” means a proven Claim of a Propco Creditor but excluding
the balance of the Property LP (Propco) Intercompany Claim_in excess of the Contributed
Claim Amount, the TCC (Pre-filing Propco) Intercompany Claim, the TCC (Post-filing
Propco) Intercompany Claim and the Plan Sponsor (Propco) Intercompany Claim;

“Propco Unaffected Creditor” means a Creditor who has a Propco Unaffected Claim;
“Property” means all current and future assets, undertakings and properties of the Target
Canada Entities, of every nature and kind whatsoever, and wherever situate, including all

Cash or other proceeds thereof;

“Property LP” means Target Canada Property LP, a limited partnership formed under
the LPA;

“Property LP (Propco) Intercompany Claim” means the Intercompany Claim_5A filed
by Property LP pursuant to the Claims Procedure Order against Propco in an amount of
$1,449,577,927 and not adjusted by the Monitor in the Intercompany Claims Report_as_

set out in Schedu]e “A”; —Pmpeﬁw—k%{%@%—i&ﬁe%eemp&m—@l&na—me&ns—&h&

“Property LP Creditor” means a Creditor asserting a Claim against Property LP;

“Property LP Unaffected Claim” means a proven Claim of a Property LP Creditor-but-

“Property LP Unaffected Creditor” means a Creditor who has a Property LP
Unaffected Claim;

“Proven Claim” means a Claim of an Affected Creditor fnal]y deteumned f01
dlstnbutlon pmposes in accmdance WIth the Clalms Plocedme € der

“Proxy” means the proxy form enclosed with the Meeting Materials to be delivered to or
otherwise made available to the Affected Creditors in accordance with the Meeting
Order;
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“Real Property Portfolio Sales Process” means the sales process conducted in respect of
the Target Canada Entities’ leased and owned real property assets, which sales process
was approved by the Court pursuant to an Order dated February 11, 2015;

“Released Parties” means those Persons who are released pursuant to Section 7.1,
including the Target Canada Released Parties, the Plan Sponsor Released Parties, the
Third Party Released Parties and the Employee Trust Released Parties;

“Required Majority” means a majority in number of Affected Creditors who represent at
Jeast two-thirds in value of the Voting Claims of such Affected Creditors who actually
vote on the Resolution (in person or by Proxy) at the Creditors’ Meeting or who were
deemed to vote on the Resolution_in rdan ith the Plan an

“Resolution” means the resolution approving the Plan presented to the Affected
Creditors for consideration at the Creditors’ Meeting;

“Restructuring Period Claim” means any right or claim of any Person against any of the
Target Canada Entities in connection with any Indebtedness, Liability or obligation of any
kind whatsoever owed by any such Target Canada Entity to such Person arising out of the
restructuring, assignment, disclaimer, resiliation, termination or breach by such Target
Canada Entity, on or after the Filing Date, of any contract, lease or other agreement,
whether written or oral, excluding a Landlord Restructuring Period Claim;

“Sanction and Vesting Order” means the Order to be grantedsought by_the Applicants
from the Court as contemplated under the Plan which, inter alia, approves and sanctions
the Plan and the tlansactlons contemplated theleundel-%eh—%a}l—b%a—llmai—
S&&eﬁeﬂ—‘md—ves{mg—@ré&,

“Stay of Proceedings” means the stay of proceedings created by the Initial Order as
amended and extended by further Orders of the Court from time to time;

“Subordinated Intercompany Claims™ means only the NE1 Intercompany Claim, the

Propco Intercompany Claim,_the Propco (Pre-filing TCC) Intercompany Claim and the
H&paﬁ—i—}—{Plopco (Post- f'lmg TCC) Intelcompany Clamﬁe*c—#aémﬂ—ﬁaaf(—pe&mﬁ—e#—ﬂae-
).

%..}

“Target Canada Entities” has the meaning ascribed thereto in the Recitals;

187



- 19-

“Target Canada Released Party” has the meaning ascribed thereto in Section 7.1(a);

“Tax” means any and all taxes including all income, sales, use, goods and services,
harmonized sales, value added, capital gains, alternative, net worth, transfer, profits,
withholding, payroll, employer health, excise, franchise, real property, and personal
property taxes and other taxes, customs, duties, fees, levies, imposts and other
assessments or similar charges in the nature of a tax, including Canada Pension Plan and
provincial pension plan contributions, employment insurance and unemployment
insurance payments and workers’ compensation premiums, together with any instalments
with respect thereto, and any interest, penalties, fines, fees, other charges and additions
with respect thereto;

“Tax Claims” means any claims of any Taxing Authorities against the Target Canada
Entities arising on and after the Plan Implementation Date;

“Tax Obligation” means any amount of Tax owing by a Person to a Taxing Authority;

“Taxing Authorities” means Her Majesty the Queen in right of Canada, Her Majesty the
Queen in right of any province or territory of Canada, any municipality of Canada, the
Canada Revenue Agency, the Canada Border Services Agency, any similar revenue or
taxing authority of Canada and each and every province or territory of Canada and any
political subdivision thereof and any Canadian or foreign government, regulatory
authority, government department, agency, cominission, bureau, minister, court, tribunal
or body or regulation making entity exercising taxing authority or power, and “Taxing
Authority” means any one of the Taxing Authorities;

“TCC” means Target Canada Co., an unlimited liability company incorporated under the
NSCA;

“TCC Cash Pool” means the Cash pool comprised of all Cash of the Target Canada
Entities (excluding Propco) and including the net proceeds of_the liquidation of TCC’s
Property;

“TCC Cash Pool Account” means a segregated interest-bearing trust account established
by TCC to hold the TCC Cash Pool;—set-ef-the-Administrative-Reserve-and-the-TCC-

Disputed-ClatmsRReserve; on behalf of the Target Canada Entities;

“TCC Disputed Claims Reserve” means the Cash Reserve to be established on the Plan
Implementation Date by TCC from the TCC Cash Pool in an amount equal to the
expected distributions to be made to all Creditors with Disputed Claims (based on the
face value of each Disputed Claim), and as approved by the Court under the Sanction and
Vesting Order, which Cash Reserve shall be held by TCC in the TCC Disputed Claims
Reserve Account for distribution in accordance with the Plan;

“TCC Disputed Claims Reserve Account” means a segregated interest-bearing trust
account established by TCC to hold the TCC Disputed Claims Reserve;

“TCC (Post-filing Propco) Intercompany Claim” means the Intercompany Claim_7B
filed by TCC pursuant to the Claims Procedure Order against Propco in an amount of
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$6,303,621 and adjusted upwards by the Monitor in the Intercompany Claims Report to
an amount of $6,966,363_as set out in Schedule “A”;

“TCC (Pre-filing Propco) Intercompany Claim” means the Intercompany Claim_7A
filed by TCC pursuant to the Claims Procedure Order against Propco in an amount of
$19,619,511 and adjusted downwards by the Monitor in the Intercompany Claims Report
to an amount of $11,620,369_as set out in Schedule “A”;

“TCC Secured Construction Lien Claim” means a proven Claim against TCC in
respect of amounts secured by a perfected construction lien pursuant to Applicable Law
against a leasehold interest of TCC that was assigned pursuant to the Real Property
Portfolio Sales Process;

“Third Party Released Party” has the meaning ascribed thereto in Section 7.1(b);

“Transfer Restrictions” means any and all restrictions on the transfer of shares, limited
partnership or other units or interests in real property including rights of first refusal,
rights of first offer, shotgun rights, purchase options, change of control consent rights,
puts or forced sales provisions or similar rights of shareholders or lenders in respect of
such interests;

“Unaffected Claim” means: (a) an Excluded Claim; (b) a claim in respect of the
Administrative Reserve Costs; (¢) a Propco Unaffected Claim; (d) a Property LP
Unaffected Claim; (e) a claim in respect of a Plan Sponsor Guarantee—ether—than,
including a Landlord Guarantee Claim; and (f) a TCC Secured Construction Lien Claim;

“Unaffected Creditor” means a Creditor who has an Unaffected Claim, but only in
respect of and to the extent of such Unaffected Claim;

“Unsecured Creditors’ Class™ has the meaning ascribed thereto in Section 3.1;

“Voting Claim” means the amount of the Affected Claim of an Affected Creditor as
finally determined for voting purposes in accordance with the Claims Procedure Order
and the Meeting Order entitling such Affected Creditor to vote at the Creditors’ Meeting
in accordance with the provisions of the Meeting Order, the Plan and the CCAA, and
includes, for greater certainty, a Proven Claim;

“Website” means www.alvarezandmarsal.com/targetcanada; and
“Withholding Obligation” has the meaning ascribed thereto in Section 5.16(c).
1.2 Certain Rules of Interpretation
For the purposes of the Plan:

(a) any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;



(b)

(©)

(d)

O

®
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any reference in the Plan to an Order or an existing document or exhibit filed orto
be filed means such Order, document or exhibit as it may have been or may be
amended, restated or varied from time to time;

unless otherwise specified, all references to currency and to “$” or “Cdn$” are to
Canadian dollars;

the division of the Plan into “Articles” and “Sections” and the insertion of a Table

of Contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“Articles” and “Sections” otherwise intended as complete or accurate descriptions
of the content thereof;

references in the Plan to “Articles”, “Sections”, “Subsections” and “Schedules”
are references to Articles, Sections, Subsections and Schedules of or to the Plan;

the use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of
the Plan or a Schedule hereto to such Person (or Persons) or circumstances as the
context otherwise permits;

3

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to”, so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or supersedes
such statute or regulation;

the terms “the Plan”, “hereof?, “herein”, “hereto”, “hereunder” and similar
expressions shall be deemed to refer generally to the Plan and not to any particular
“Article”, “Section” or other portion of the Plan and include any documents
supplemental hereto; and

the word “or” is not exclusive.

Time

For purposes of the Plan, unless otherwise specified, all references to time herein and in any
document issued pursuant hereto mean prevailing local time in Toronto, Ontario, Canada, unless
otherwise stipulated.

1.4

Date and Time for any Action

For purposes of the Plan:
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(a) In the event that any date on which any action is required to be taken under the
Plan by any Person is not a Business Day, that action shall be required to be taken
on the next succeeding day which is a Business Day, and any reference to an event
occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day;
and

(b) Unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends and
by extending the period.to the next succeeding Business Day if the last day of the
period is not a Business Day.

1.5 Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, liquidators, receivers, trustees in bankruptcy, and
successors and assigns of any Person or party named or referred to in the Plan.

1.6 Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein. All questions as to the interpretation
of or application of the Plan and all proceedings taken in connection with the Plan and its
provisions shall be subject to the exclusive jurisdiction of the Court.

1.7 Currency

Unless specifically provided for in the Plan or the Sanction and Vesting Order, for the purposes
of voting or distribution under the Plan, a Claim shall be denominated in Canadian dollars and all
payments and distributions to Affected Creditors on account of their Proven Claims, to Propco
Unaffected Creditors on account of their Propco Unaffected Claims—and, to Property LP
Unaffected Creditors on account of their Property LP Unaffected Claims and_to Tandlord

rante reditors on nt_of their Landl uarantee Enhancement Amounts shall be
made in Canadian dollars. As¥ln_accordance with paragraph 6 of the Claims Procedure Order,

any Claim in a currency other than Canadian dollars must be converted to Canadian dollars, and
any such amount shall be regarded as having been converted at the noon spot rate of exchange
quoted by the Bank of Canada for exchanging such currency to Canadian dollars as at the Filing
Date, which rate is US$1:Cdn$1.1932.

1.8 Schedules

The following are the Schedules to the Plan, which are incorporated by reference into the Plan
and form a part of it:

Schedule “A” Pemainlntercompany NamesClaims
Schedule “B” Meeting-Order-Domain Names

Schedule “C> -I:ﬁﬁé%&rés—#i{-}}—%ﬂné%e%’i——(?ma;&wtee———@%a-imsM eeting
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Schedule “D”

Schedule “E” ndlord Non-Guarantee itor
Schedule “F” Employee Trust Termination Certificate
Schedule “EG” Employee Trust Property Joint Direction
Schedule “EH” Co-Tenancy Stay Schedule

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose of Plan
The purpose of the Plan is to:

(a) complete the controlled, orderly and timely wind down of certain of the Target
Canada Entities;

(b) effect a compromise, settlement and payment of all Proven Claims as finally
determined for voting and distribution purposes pursuant to the Claims Procedure
Order and the Meeting Order;-asd

() obtain third party releases of the Plan Sponsor and Plan Sponsor Subsidiaries,
among others,_other than in re f lor ran laims:

in the expectation that all Persons with an economic interest in the Business will derive a greater
benefit from the implementation of the Plan than would result from a bankruptcy of the Target
Canada Entities.

2.2 Persons Affected

The Plan provides for a wind down of certain of the Target Canada Entities and a compromise of
the Affected Claims. The Plan will become effective at the Effective Time on the Plan
Implementation Date. On the Plan Implementation Date, the Affected Claims will be fully and
finally compromised, released, settled and discharged to the extent provided for under the Plan.
The Plan shall be binding on and shall enure to the benefit of the Target Canada Entities, the
Affected Creditors, the Released Parties and all other Persons named or referred to in, receiving
the benefit of or subject to, the Plan.
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2.3 Persons Not Affected

For greater certainty, the Plan does not affect the Unaffected Creditors with respect to and to the

extent of their Unaffected Claims, including for greater certainty the Landlord Guarantee
Creditors with respect to and to the extent of their Landlord Guarantee Claims. Nothing in the
Plan shall affect any Target Canada Entity’s rights and defences, both legal and equitable, with
respect to any Unaffected Claims including, but not limited to, all rights with respect to legal and
equitable defences or entitlements to set-offs or recoupments against such Unaffected Claims.

24  25-Subordinated Intercompany Claims

Notwithstanding anything to the contrary in the Plan, no Person shall be entitled to any
distributions under the Plan in respect of its Subordinated Intercompany Claim unless and until
all of the Affected Creditors (including Affected Creditors that are holders of non-subordinated
Intercompany Claims and holders of Plan Sponsor Subrogated Claims) have received aggregate
distributions under the Plan totalling the full amount of their respective Proven Claims.

2.5  26-Plan Sponsor Agreement

Plan Sponsor shall enter into an agreement with the Target Canada Entities to be bound by the
Plan and the Landlor ran reditor lement Agreement and to perform all of its
obligations_hereunder and thereunder, conditional on the occurrence of the Plan Implementation
Date, including without limitation delivering the—ageregate—o$$25.451 million to TCC to !gg
eposite he Landlor rantee _Enhancemen h_Pool pursuant to Section 4

Mﬂ% the Landlmd
N_Qn_Gual antee Cred1t01

men n ive rise t rogated claim he Plan nsor.

2.6 ZFEquity Claims

All Persons holding Equity Claims shall not be entitled to vote at or attend the Creditors’
~ Meeting, and shall not receive any distributions under the Plan or otherwise receive any other
compensation in respect of their Equity Claims.

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING CLAIMS AND RELATED MATTERS

3.1 Classification of Creditors

For the purposes of considering, voting on and receiving distributions under the Plan, the
Affected Creditors shall constitute a single class, the “Unsecured Creditors’ Class”.
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Claims of Affected Creditors/Convenience Class Creditors

Affected Creditors with Proven Claims that are less than or equal to $25,000 in
the aggregate shall be deemed to vote in favour of the Plan and shall be entitled to
receive cash distributions equivalent to the amount of their Proven Claims and no
further distributions under the Plan.

Affected Creditors with Proven Claims in excess of $25,000 who deliver a duly
completed and executed Convenience Class Claim Election to the Monitor by the
Election/Proxy Deadline, shall be treated for all purposes as Convenience Class
Creditors and shall be deemed to vote in favour of the Plan and shall be entitled to
receive only the Cash Elected Amount and no further distributions under the Plan.

Affected Creditors who are not Convenience Class Creditors (including Affected
Creditors with Disputed Claims which have become Proven Claims) shall be
entitied to vote their Voting Claims at the Creditors’ Meeting in respect of the
Plan and shall be entitled to receive distributions on their Proven Claims pursuant

to the Plan-frem-the-TCC-Cash-Poolas-provided-for under-and-pursuant-to-the
Plan.

Unaffected Claims

Unaffected Claims shall not be compromised under the Plan. No holder of an Unaffected Claim

shall:
(a)
(b)

(©)

3.4

be treated as a Convenience Class Creditor;

be entitled to vote on the Plan or attend at any Creditors’ Meeting_in respect of
such Unaffected Claim; or

be entitled to or receive any distributions pursuant to the Plan in respect of such
Unaffected Claim, unless specifically provided for under and pursuant to the Plan.

Priority Claims

The Employee Priority Claims and the Government Priority Claims, if any, shall be paid on or
after the Plan Implementation Date from the Administrative Reserve Account pursuant to and in
accordance with Section 6:260.3 of the Plan, the Sanction and Vesting Order and the CCAA.

3.5

Creditors’ Meeting

The Creditors’ Meeting shall be held in accordance with the Plan, the Claims Procedure Order,
the Meeting Order and any further Order of the Court. The only Persons entitled to attend the
Creditors” Meeting shall be representatives of the Target Canada Entities and the Plan Sponsor
and their respective legal counsel and advisors, the Monitor and its legal counsel and advisors,
the Pharmacists’ Representative Counsel, the Employee Representative Counsel, the Employee
Trust Trustee and his legal counsel and all other Persons, including the holders of Proxies,
entitled to vote at the Creditors’ Meeting and their respective legal counsel and advisors.
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3.6 Voting

(a) Each Affected Creditor in the Unsecured Creditors’ Class who is entitled to vote
at the Creditors’ Meeting, pursuant to and in accordance with the Claims
Procedure Order, the Meeting Order, the Plan and the CCAA, shall be entitled to
one vote equa] to the dolla1 value of its Affected Clalm determined as a Votmg
C1a1m For : : 5 :

(b) Convenience Class Creditors shall be deemed to vote in favour of the Plan.
() Holders of Intercompany Claims shall not be entitled to vote on the Plan.

(d) The Plan Sponsor shall not be entitled to vote on the Plan in respect of its Plan
Sponsor Subrogated Claims.

(e) The Plan Sponsor shall not be entitled to vote on the Plan in respect of any
amounts paid-parsaantcontributed to the Landlord Guarantee Creditor—Feop-Up-
AmeuntsEnhancement Cash Pool and to the Landlord Non-Guarantee Creditor
E ization h Pool.

® The Plan Sponsor shall not be entitled to vote on the Plan in respect of any Cash
Management Lender Claims (which constitute Unaffected Claims).

3.7 Procedure for Valuing Voting Claims

The procedure for valuing Voting Claims and resolving disputes and entitlements to voting shall
be as set forth in the Claims Procedure Order, the Meeting Order, the Plan and the CCAA. The
Monitor, in consultation with the Target Canada Entities, shall have the right to seek the
assistance of the Court in valuing any Voting Claim in accordance with the Meeting Order and
the Plan, if required, and to ascertain the result of any vote on the Plan.

3.8 Approval by Creditors

In order to be approved, the Plan must receive the affirmative vote of the Required Majority of
the Unsecured Creditors’ Class.

3.9 Guarantees and Similar Covenants

No Person who has a Claim under a Guarantee in respect of any Claim which is compromised
under the Plans-ineluding-for-greater-eertamty-at-Rlasn-Spenser-(aarantees (such compromised
Claim being the “Principal Claim™), or who has any right to or claim over in respect of or to be
subrogated to the rights of any Person in respect of the Principal Claim, shall:

(a) be entitled to any greater rights as against the Target Canada Entities than the
Person holding the Principal Claim;

(b) be entitled to vote on the Plan to the extent that the Person holding the Principal
Claim is voting on the Plan; or
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© be entitled to receive any distribution under the Plan to the extent that the Person
holding the Principal Claim is receiving a distribution.

ARTICLE 4
PROPCO CASH POOL TCC CASH POOL, CASH RESERVES,
AND LANDLORD 1 '

4.1 Creation of the Propco Cash Pool

On the Plan Implementation Date, Propco shall deliver to TCC by way of wire transfer to the
Propco Cash Pool Account (in accordance with the wire transfer instructions provided by TCC at
least three (3) Business Days prior to the Plan Implementation Date) the aggregate of all of its
Cash, which Cash shall be held by TCC on behalf of Propco as the Propco Cash Pool.

TCC shal] hold the Propco Cash Pool*;net-efthe-Propee-Pisputed-Clatmas Reserve*-and-the Plan-

‘ =ves In the Pr opco Cash Pool Account and shal] dlstl ibute
such Cash in the Propco Cash Pool Account* i
accordance with Sections 5.2, 5.3, 5.4 and 5.5 of the Plan.

4.2 The Propco Disputed Claims Reserve

On the Plan Implementation Date, TCC shall transfer from the Propco Cash Pool Account the
Cash necessary to establish the Propco Disputed Claims Reserve_for the benefit of Propco. TCC
shall hold the Propco Disputed Claims Reserve in the Propco Disputed Claims Reserve Account
on_behalf of Propco for the purpose of paying amounts to Propco Creditors and Property LP
Creditors in respect of their disputed Claims against Propco or Property LP which have become
Propco Unaffected Claims or Property LP Unaffected Claims, in whole or in part, in accordance
with the Plan.

TCC shall distribute such Cash in the Propco Disputed Claims Reserve Account in accordance
with Sectiong 5.4 and 5.5 of the Plan.

4.3 reation of the Landlord Guarantee Enhancement Cash Pool

Two (2) Business Dav prior to_the Plan Implementation Date. the Plan Sponsor shall deliver
$25.451_million to TCC* by wayv_of wire gansfer (in accordance with the wire fransfer
instructions provided by TCC ar least *five (5) Business Days prior tg th Plan Implementation

Date), which amount T hall hold in trust for the Plan n hall deposit into the
Landlord Gualantee Enhancement Cash Pool Account for the benef"t of the Plan Snonsm on the

ﬁom the dlstnbutlons payvable undel Sectlon 5.3 of the Plan into_the Landlo:d Gualantee

Enhancement Cash Pool Account in accordance with Section 5.3 of the Plan,

T hall hold the Landlor rantee Enhancemen Pool in the Landlor ran
Enhancement Cash Pool Account on behalf of the Plan Sponsor in accordance with Section 5.10

of the Plan for the purpose of satisfving the Plan Sponsor’s obligations to pav the Landiord
rantee Enhancement Amounts in accordance with Section 2 f the Plan
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4.4  43-The Plan Sponsor Propco Recovery Limit Reserve

n-the PlanTmo] ion-Date. TCC shall sfor fromthe P Cash-Pool |
G&%h—ﬁeeeﬁaﬁ—%e—es%abbsh—thelhﬁ Plan Sponsor Propco Recovery lelt Resewe—?@%&h&ﬁ—

H—pﬂﬁ—m—aeeméane&-w&h shall be ﬁmded in accoxdance Wlth Sectlon 5 3 up to a maximum
amount equal to the Plan r Pr Limit.

TCC shall distribute such Cash in the Plan Sponsor Propco Recovery Limit Reserve Account_for

the account of Propco in accordance with Section 5.6 of the Plan.

4.5 4:4-Creation of the TCC Cash Pool

On the Plan Implementation Date, the Target Canada Entities (other than TCC and Propco) shall
deliver to TCC by way of wire transfer (in accordance with the wire transfer instructions
provided by TCC at least three (3) Business Days prior to the Plan Implementation Date) the
aggregate of all of their Cash, if any, which Cash, together with- TCC’s Cash, shall be held by
TCC on behalf of the Target Canada Entities as the TCC Cash Pool.

TCC shall hold the TCC Cash Pool*;

w& in accordance with Sections 5 7,5.11 and 5.12 ofthe Plan.

4.6 4.5 The Administrative Reserve

On the Plan Implementation Date, TCC shall transfer from the TCC Cash Pool Account the Cash
necessary to establish the Administrative Reserve.

TCC shall hold the Administrative Reserve in the Administrative Reserve Account for the
purpose of paying the Administrative Reserve Costs in accordance with the Plan and shall
distribute any remaining balance in the Administrative Reserve Account in accordance with
Section 5.12 of the Plan.

4.7 4:6-The TCC Disputed Claims Reserve

On the Plan Implementation Date, TCC shall transfer from the TCC Cash Pool Account the Cash
necessary to establish the TCC Disputed Claims Reserve. TCC shall hold the TCC Disputed
Claims Reserve in the TCC Disputed Claims Reserve Account for the purpose of paying amounts
to Affected Creditors in respect of their Disputed Claims which have become Proven Claims, in
whole or in part, in accordance with the_Claims Procedure Order and the Plan.

As Disputed Claims are resolved by the Monitor, TCC shall at the direction of the Monitor
transfer amounts from the TCC Disputed Claims Reserve Account to the TCC Cash Pool
Account, with any final balance_remaining in the TCC Disputed Claims Reserve Account (once
all Disputed Claims have_been finally-bees determined), including any interest thereon, to be
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contributed by TCC to the TCC Cash Pool Account for distribution to Affected Creditors with
Proven Claims pursuant to and in accordance with Section 5-34+5.12 the Plan.

48 47—Payment—eof—Landlord Non-Guarantee Creditor Fep-Up-
AmountsKqualization Cash Pool

BrelTwo (2) Business Days pnor to the ;mm@mw Date, the Plan
Sponsor shall deliver an-— : at e 3

Fop-Hp-Ameunts§7.521 million to TCC by Way of wire transfer (in accordance with the wire
transfe1 mstluctlons p10v1ded by TCC at least %}%&eeﬁy;e (35) Busmess Days prior to the LmHéH-

+HML&H§:§?9&S@+—F—BH§W%€&%&P&H§—M&F&% lan Implementation Date), which amount
TCC shall hold in trust for the benefit of the Plan Sponsor. and which shall on the Plan

Implementation Date be deemed to be contributed bv the Plan Sponsor to TCC, and which shall

then be deposited by TCC into the Landlmd Non- Guarantee Credltm Equahzatlon Cash Pool

the—RepritaneesOn the Plan Iimplementation Date, TCC shall transfer from the
TCC Cash Pool Account the Cash necessary to establish the Landlord Guarantee Creditor Base
Claim Cash Pool. TCC shall hold the Landlord Guarantee Creditor Base Claim Cash Pool in the
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mmwmmm Account for the purpose
of paying : 5
Gllalanlc_e_CLedJIQr_Base_CjamLAmmmls in accordance w1th Sectlon a—l—Q—e@t—he—l—&aﬁ—aﬁé—i—eﬁﬂ—n—

*H%%%—See—ﬁ@a—*—k@iﬂ of the Plan.

ARTICLE §
PROVISIONS REGARDING DISTRIBUTIONS AND DISBURSEMENTS

All distributions and disbursements to be effected pursuant to the Plan shall be made pursuant to
this Article 5 and shall occur in the manner set out below under the supervision of the Monitor.

Notwithstanding any other provisions of the Plan, no distributions or transfers of Cash shall be
made by TCC with respect to all or any portion of a Disputed Claim, all or any portion of a
disputed Claim against Propco or Property LP or all or any portion of a disputed TCC Secured
Construction Lien Claim unless and only to the extent that such Disputed Claim has become a
Proven Claim, or such disputed Claim against Propco or Property LP has become a Propco
Unaffected Claim or Property LP Unaffected Claim, as applicable, or such disputed TCC
Secured Construction Lien Claim has become a proven Unaffected Claim, in whole or in part.

5.1 Subordination rer—Centributed—Claim—Asmeuntin respect of Propco and
Property LP

On the Plan Implementation Date in order to provide for the payment in full of the Propco
Unaffected Claims and the Property LP Unaffected Claims:

(a) Property LP shall subordinate that amount of the Property LP (Propco)
Intercompany Claim that is in excess of the Contributed Claim Amount, in favour
of the proven Claims of all Propco Creditors;

(b) the Plan Sponsor shall subordinate the Plan Sponsor (Propco) Intercompany
Claim in favour of (i) the proven Claims of the Propco Unaffected Creditors;_and
(n) the Contnbuted Clalm Amount, CC—Pr “f}”lﬂ"““h@ﬁb@‘}'

and

() TCC shall subordinate the TCC (Pre-filing Propco) Intercompany Claim and the
TCC (Post-filing Propco) Intercompany Claim in favour of (i) the proven Claims
of'the Propco Unaffected Creditors and (ii) the Contributed Claim Amount.
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5.2 Distributions to Propco Unaffected Creditors

Forthwith after ekea%iﬂgoiving effect to the subondinations set out in Section 5 ] TCC shall

Unaffected C]alms in full solely from the Propco Cash Pool Account, * :

2ropeos™ by cheque sent by pre-paid ordinary mail to the address for such Pmpco
Unaffected C1ed1t01 as set out in its Proof of Claim. For greater certainty, Claims of Creditors
who are Landlords (excluding a Landlord holding a Property LP Unaffected Claim) shall not
receive a distribution from the Propco Cash Pool Account.

If a Propco Unaffected Creditor has submitted a Proof of Claim against the Target Canada
Entities (in addition to its Proof of Claim against Propco) in respect of its Propco Unaffected
Claim, such Propco Unaffected Creditor shall not be entitled to and shall not receive any
distributions from the TCC Cash Pool Account in respect of such Claim.

5.3

Intercompany Giaims—A—oams{—Prepeeg :lal

(a) ¥ i n the Initial Distribution following the payments to Propco

Unaffected Creditors set out in Section 5.2:

(D) €a)-TCC, on behalf of and for the account of PrepeoProperty LP, shall first

pay-from-avatable Cash-inthe Propeo-Cash-Poel-Account the Plopelty LP
Unaffected Claims through—the—mechanism—set—ountinat_the direction of

Property LP in accordance with Section 5.4;_and

)  €é3-TCC, on behalf of and for the account of Propco, shall then pay—from-
avatabledistribute the remaining Cash in the Propco Cash Pool Account_to

the following Persons on a pro rata basis:

Ay TICC. on account of the TCC (Pre-filing Propco) Intercompany
Claim and the TCC (Post-filing Propco) Intercompany Claims

(B)  the Plan Sponsor..on account of the Plan Sponsor (Propco)

(C)  Property LP, on account of that amount of the Property [P
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5.4

) Flrst Property LP shall direct and shall be deemed to dnect TCC to pay to

ion ii nd amoun ] he Plan
in Section 5.3 1);

(iii)  Third, Plan Sponsor shall and shall be deemed to direct TCC to deposit
ny remainin lan f the distribution in ion i1
and amounts payable to the Plan Sponsor as_set out in Section 5.3(b)(i)
into the Plan Sponsor Propco Recoverv Limit Reserve Account up to_a
Xim moun to the Plan r Propco R imj

(iv)  Fourth, TCC shall deposit its distribution set out in Section 5.3(a)(ii}(A)

into the TCC Cash Pool Account, and the Plan Sponsor shall and shall be

ed to direct T t it any ultimate balance of the distribution
in_Section i1 nd_amoun 1 he Plan r

dlstl |bute the balance of the Cash in the Pl opco Dlsnuted Claims Reserve to TCC

the Plan Sponsor and Property I.P on a pro rata basis on account of the remaining

balance, if any, of those Intercompanv Claims set out in Section 5.3(a)(ii) in full

nd_final isfaction of such Intercompan laims an ch amounts shall
hal deemed to have been tre he licable parties in the same manner
ovided for in Secti 30

Distributions on Account of Property LP Unaffected Claims

Property LP shall be obligated to satisfy all Property LP Unaffected Claims.

For purposes of facilitating the payment of all such Property LP Unaffected Claims, Property LP
directs and shall be deemed to direct that Propco shall pay such Property LP Unaffected Claims
on behalf of and for the account of Property LP in payment and satisfaction by _Propco of that
portion of the Property LP (Propco) Intercompany Claim that is netsuberdinated-pussuant-to-

Seetion-5Heaj)—equal to the Contributed Claim Amount,
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For ease and convenience, a disputed Claim against Property LP shall be resolved pursuant to

Section 5.5 as if it waswere a dlsputed Clalm agamst Propcommw

5.5 Resolution of Disputed Propco Creditor Claims and Disputed Property LP
Creditor Claims

From and after the Plan Implementation Date, as frequently as the Monitor may determine in its
sole and unfettered discretion, TCC on behalf of Propco shall pay to each Propco Creditor or
Property LP Creditor with a disputed Claim that has become a Propco Unaffected Claim or a
Property LP Unaffected Claim, respectively, in whole or in part, on or before the third Business
Day prior to a Distribution Date (other than the Final Distribution Date), an amount of Cash from
the Propco Disputed Claims Reserve Account equal to such Propco Unaffected Claim or
Property LP Unaffected Claim, and any balance remaining in the Propco Disputed Claims
Reserve Account relating to such Propco Creditor’s or Property LP Creditor’s disputed Claim

shall be #ransferred-todeposited into the_Plan Sponsor Propco Recovery Limit Reserve Account
Q_thﬁ:_T_CIZ_Cash Pool Account—%e—be—é&s’eﬁﬁeé%@%m& in accordance Wlth

5.6 Distributions from Plan Sponsor Propco Recovery Limit Reserve Account

(a) On the Initial Distribution Date, TCC, on behalf of Propco, shall distributepay to
the Plan Sponsor in respect of the Plan Sponsor (Propco) Intercompany Claim an
amount of Cash from the Plan Sponsor Propco Recovery Limit Reserve Account
equal to the product of (a) the Plan Sponsor Propco Recovery Limit multiplied by
(b) the percentage recovery to Affected Creditors (other than a Convenience Class
Creditor_or a Landlord Guarantee Creditor in respect of its Landlord Guarantee
Creditor Base Claim Amount) from the TCC Cash Pool on the Initial Distribution
Date in accordance with Section 5.7(b) below.

(b) On each subsequent date on which TCC makes distributions to Affected Creditors
pursuant to Section 5.11, TCC:

() with the assistance of the Monitor, shall determine the aggregate
percentage recovery to Affected Creditors (other than a Convenience Class
Creditor_or_a_Landlord Guarantee Creditor in respect of its Landlord
Guarantee Creditor Base Claim Amount) from the TCC Cash Pool up to
and including such distribution (and taking into account prior
distributions) on such date (the “Aggregate Recovery Percentage”); and

(i)  en-behalf-of-Propeorshall distributepay to the Plan Sponsor an amount of

Cash from the Plan Sponsor Propco Recovery Limit Reserve Account
equal to (i) the product of (1) the Plan Sponsor Propco Recovery Limit

202



(©)

5.7

- 34 -

multiplied by (2) the Aggregate Recovery Percentage, less (ii) the amount
of distributions already made to the Plan Sponsor from the Plan Sponsor
Propco Recovery Limit Reserve Account.

On the Final Distribution Date, TCC:

) with the assistance of the Monitor, shall determine the final aggregate
percentage recovery to Affected ClGdltOlS (other than a Convenience Class
Creditor_or_a Landlord Guarantee Creditor in respect of its Landlord
Guarantee Creditor Base Claim Amount) from the TCC Cash Pool up to
and including the final distribution (and taking into account prior
distributions) (the “Final Aggregate Recovery Percentage”);

(i)  en-behalf-of Prepeosshall distributepay to the Plan Sponsor an amount of

Cash from the Plan Sponsor Propco Recovery Limit Reserve Account
equal to (i) the product of (1) the Plan Sponsor Propco Recovery Limit
multiplied by (2) the Final Aggregate Recovery Percentage, less (ii) the
amount of distributions already made to the Plan Sponsor from the Plan
Sponsor Propco Recovery Limit Reserve Account; and

(iii)y  thereafter, shall deposit into the TCC Cash Pool Account_on behalf of Plan_
Sponsor as a contribution to TCC any remaining balance in the Plan

Sponsor Propco Recovery Limit Reserve Account.

Initial Distributions from TCC Cash Pool Account to Affected Creditors
with Proven Claims

On the Initial Distribution Date, the Cash in the TCC Cash Pool Account shall be distributed by
TCC, on behalf and for the account of the Target Canada Entities, as follows:

()

(b)

5.8

each Convenience Class Creditor shall receive a distribution in the amount of its
Convenience Class Claim, by cheque sent by prepaid ordinary mail to the address
for such Convenience Class Creditor as set out in its Proof of Claim; and

each Affected Creditor (other than a Convenience Class Creditor_or a Landlord

uarantee Creditor in respect of its Landlord Guaran reditor Be laim
Amount) with a Proven Claim shall receive a distribution in an amount equal to
its Pro Rata Share of the Cash in the TCC Cash Pool Account (after effecting the
payments in Section 5.7(a)) by cheque sent by prepaid ordinary mail to the address
for such Affected Creditor as set out in its Proof of Claim.

Disbursements of Landlord Non-Guarantee Creditor Fep-EpEqualization
Amounts

On the Initial Distribution Date, TCC, on behalf and for the account of the Plan-SpenserTarget.
Canada Entities, shall disburse as-an-advanee-to each Landlord Non-Guarantee Creditor with a
Proven Claim that is a Landlord Restructuring Period Claim, each Landlord Non-Guarantee
Cled1t01 s Landlord Mn_Gualantee Creditor 4—ep—l~1s gygl];gggn Amount from the Plan-

| Account by cheque
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sent by prepaid ordinary mail to the address for such Landlord in accordance with such
Landlord’s Proof of Claim.

5.9  Repayment-of-Landlord -Gusrantee—Creditor—AdvancesDisbursements of
andlord Guarantee editor Base Claim Amour

Each

On_the Initial Distribution Date, TCC, on behalf and for the account of the Target Canada
g;nggeg, §hgll di §Q;; §§_ Lg egc Landlord Guarantee Cledltor she

510 Payments—OQut—of—Remittances—EserewDisbursements of Landlord
Guarantee Enhancement Aeemount

aceordanee-with-the-wire-transfer-nsiraeiions-prov

]Imll ion e, T half and for th nt_of the Pl nsor i
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Resolution of Disputed TCC Creditor Claims and Subsequent Distributions

Subject to Section 5.7, from and after the Initial Distribution Date, as frequently as the Monitor
may determine in its sole and unfettered discretion, TCC, on behalf of the Target Canada
Entities, shall distribute to:

(a)

(b)

each Affected Creditor (other than a Convenience Class Creditor_or a Landlord
Suar ~reditor in F its Landlord G “reditor B “lai
Amount) with a Disputed Claim that has become a Proven Claim in whole or in
part, on or before the third_(3'") Business Day prior to a Distribution Date (other
than the Final Distribution Date), an amount of Cash from the TCC Disputed
Claims Reserve Account equal to the aggregate amount of all distributions such
Affected Creditor would have otherwise already received pursuant to the Plan had
its Disputed Claim been a Proven Claim on and as of the Initial Distribution Date,
and any remaining balance in the TCC Disputed Claims Reserve Account relating
to such Affected Creditor’s Disputed Claim shall be deposited into the TCC Cash
Pool Account; and

each Affected Credltox (othe1 than a Convemence Class Creditory-with-aProven-
: : 1 2 Landlord Guarantee

Cred1t01

. fits Landlord G
w an amount equal to such
Affected Creditor’s respective Pro Rata Share of the Cash in the TCC Cash Pool
Account (subsequent to effecting the payments in Section 5.11(a)) by cheque sent
by prepaid ordinary mail to the address for such Affected Creditor as set out in its
Proof of Claim.

5.12 Final Distribution

On the Final Distribution Date, once TCC has effected all distributions pursuant to Section 5.11
and there are no remaining Disputed Claims, and following the deposits into the TCC Cash Pool

Account set out in SeettenSections 5.3(b)(iv). 5.3(c). and 5.6(c)(iii):
(a) TCC, on behalf of the Target Canada Entities, shall pay any final Administrative
Reserve Costs;
(b) thereafter, TCC shall contribute any balance remaining in the Administrative
Reserve Account and the TCC Disputed Claims Reserve Account to the TCC
Cash Pool Account;
(©

thereafter, TCC shall dlstnbute to the Affected Cledltms (other than Convemence
Class Cledltms : ; . .

=)

_,_add_Lde_Ot_d
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Amounts) with Proven Ciaims an amount equal to such Affected Creditor’s
respective Pro Rata Share of any Cash in the TCC Cash Pool Account; and

(d) thereafter, TCC shall provide written notice to the Monitor that it has completed
its duties to effect all distributions, disbursements and payments in accordance
with the Plan.

5.13 Treatment of Undeliverable Distributions

If any Affected Creditor’s, Propco Unaffected Creditor’s or Property LP Unaffected Creditor’s
distribution is returned as undeliverable or is not cashed, no further distributions to such Creditor
shall be made unless and until the Monitor is notified by such Creditor of its current address or
wire particulars, at which time all such distributions shall be made to such Creditor without
interest. All claims for undeliverable or un-cashed distributions in respect of Proven Claims,
Propco Unaffected Claims or Property LP Unaffected Claims must be made on or before the
deadline specified in the Notice of Final Distribution, after which date the Claims of such
Creditor or successor or assign of such Creditor with respect to such unclaimed or
uneashedun-cashed distributions shall be forever discharged and forever barred, without any
compensation therefor, notwithstanding any Applicable Law to the contrary, at which time the
Cash amount held by TCC in relation to such Claim shall be returned to the TCC Cash Pool

Account or the Propco Cash Pool Account—p%ed—tkat—a%espeet—eﬂaﬂé}eré—éua%e&

reditor ] ; set. Nothing in the Plan or Sanction
and Vesting Olde] shall require the Monitor or TCC to attempt to locate the holder of any Proven
Claim, Propco Unaffected Claim or Property LP Unaffected Claim.

} dll § I'd i ] i 1 Jar
Cash Pool or_any Landloxd Non Guarantee Creditor’s dlstnbutton from the Landlmd

Non- rantee Credi Ii 11 ne liverable or is not cashe
further distribution ch Lan l I h ]I e unl nd until the Monitor is notifi

m h ndlor ith inter All claims for liverabl r_un-cash
istributions _in _respe f ndior rantee _Enhancemen moun n ndlor

Non- rantee Creditor Equalization Amounts m m n or before th lin ifi

Am)hcable Law to the contlalv at which tlme (a) in the case of a Landlord Guaxantee
Enhancement Amount, (i) th i f th h nt held in_relation such
ndlor 1arantee Enhancemen Am | 2 4 million ivi he | amoun

gf the Lgng_j]gxg Guarantee Enhgngement ggggh Pool as gt thg Plan Implemen;aggn Date §hgll be
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5.14 Assignment of Claims for Voting and Distribution Purposes Prior to the
Creditors’ Meeting

An Affected Creditor, a Propco Unaffected Creditor or a Property ILP Unaffected Creditor may
transfer or assign the whole of its Claim prior to the Creditors® Meeting, provided that neither the
Target Canada Entities nor the Monitor shall be obligated to give notice to or otherwise deal with
the transferee or assignee of such Claim as an Affected Creditor, a Propco Unaffected Creditor or
a Property LP Unaffected Creditor in respect thereof, including allowing such transferee or
assignee of an Affected Claim to vote at the Creditors’ Meeting, unless and until actual notice of
the transfer or assignment, together with satisfactory evidence of such transfer or assignment, has
been received and acknowledged by the Monitor in writing no later than 5:00 p.m. on the date
that is seven (7) days prior to the Creditors’ Meeting. Thereafter such transferee or assignee shall,
for all purposes in accordance with the Claims Procedure Order and the Meeting Order,
constitute an Affected Creditor, a Propco Unaffected Creditor or a Property LP Unaffected
Creditor, as applicable, and shall be bound by any and all notices previously given to the
transferor or assignor and_any and all steps taken in respect of such Claim.

Where a Claim has been transferred or assigned in part, the transferor or assignor shall retain the
right to vote at the Creditors’ Meeting in respect of the full amount of the Claim, and the
transferee or assignee shall have no voting rights at the Creditors Meeting in respect of such
Claim.

5.15 Assignment of Claims for Distribution Purposes After the Creditors’
Meeting

An Affected Creditor (other than a Convenience Class Creditor), a Propco Unaffected Creditor or
a Property LP Unaffected Creditor may transfer or assign the whole of its Claim_for distribution
purposes after the Creditors’ Meeting provided that TCC shall not be obliged to make
distributions to any such transferee or assignee or otherwise deal with such transferee or assignee
as an Affected Creditor, a Propco Unaffected Creditor or a Property LP Unaffected Creditor in
respect thereof unless and until actual notice of the transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received and acknowledged by the
Monitor in writing; thereafter, such transferee or assignee shall, for all purposes in accordance
with the Claims Procedure Order, the Meeting Order and the Plan, constitute an Affected
Creditor, a Propco Unaffected Creditor or a Property LP Unaffected Creditor, as applicable, and
shall be bound by any and all notices previously given to the transferor or assignor and any and
all steps taken in respect of such Claim.
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CledltOI or a Landlord Non- Guarantee Creditor _may onlv assign_anv Clalm fox dlStl‘lbUUOh

purposes in accordance w1th the terms of the Landlord Guar antee Creditor Settlement Agreement

5.16 Tax Matters

(@)

(b)

(©)

(d

(e)

()

Any terms and conditions of any Affected Claims, any Propco Unaffected Claims
or any Property LP Unaffected Claims which purport to deal with the ordering of
or grant of priority of payment of principal, interest, penalties or other amounts
shall be deemed to be void and ineffective.

Notwithstanding any provisions of the Plan, each Person that receives a
distribution, disbursement or other payment pursuant to the Plan shall have sole
and exclusive responsibility for the satisfaction and payment of any Tax
Obligations imposed on such Person by any Taxing Authority on account of such
distribution, disbursement or payment.

FCGCAny pavor shall be entitled to deduct and withhold and remit from any
distribution, payment or consideration otherwise payable to any Person pursuant
to the Plan such amounts as are required (a “Withholding Obligation™) to be
deducted and withheld with respect to such payment under the ITA, or any
provision of federal, provincial, territorial, state, local or foreign tax law, in each
case, as amended or succeeded. For greater certainty, no distribution, payment or
other consideration shall be made to or on behalf of a Person until such Person has
delivered to the Monitor and TCC such documentation prescribed by Applicable
Law or otherwise reasonably required by TCC as will enable TCC to determine
whether or not, and to what extent, such distribution, payment or consideration to
such Person is subject to any Withholding Obligation imposed by any Taxing
Authority.

All distributions made by TCC on behalf of the Target Canada Entities pursuant
to the Plan shall be first in satisfaction of the portion of Affected Claims, Propco
Unaffected Claims or Property LP Unaffected Claims, as the case may be, that are
not subject to any Withholding Obligation.

To the extent that amounts are withheld or deducted and paid over to the
applicable Taxing Authority, such withheld or deducted amounts shall be treated
for all purposes of the Plan as having been paid to such Person as the remainder of
the payment in respect of which such withholding and deduction were made.

For the avoidance of doubt, it is expressly acknowledged and agreed that the
Monitor and any Director or Officer will not hold any assets hereunder, including
Cash, or make distributions, payments or disbursements, and no provision hereof
shall be construed to have such effect.
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5.17 Input Tax Credits

TheTarget CanadaEntities—aeknowledge-thatlf the Plan Sponsor (or a subsidiary thereof other
than the Target Canada Entities) has paid or wil-pay—-erbe-deemed-to-paypays GST/HST on
amounts in respect of the-aggregate-of-thea Landlord Guar antee %f@éﬁei—’Feﬁ—Uﬁ—xAﬂﬁﬁﬂ-ﬂ%S—ei—
otherwise-in—respeet-of Landlord-Guarantee-Claims* {5
Ameunts*Claim for which only the Target Canada Entities w1l] receive Input Tax Credits—n*_
{(“Pilan_Sponser GST/HST Contribution Amounis™)*, then in order to reimburse the Plan
Sponsor (or a subsidiary thereof other than the Target Canada Entities) for the Plan Sponsor
GST/HST Contribution Amounts:

(a) The Plan Sponsor shall provide TCC and the Monitor with satisfactory evidence
of the Plan Sponsor GST/HST Contribution Amounts--ether—than-sueh-amonnts-

(b) All Input Tax Credits (whether or not in respect of payments made by the Plan
Sponsor_or a subsidiary thereof other than the Target Canada Entities) actually
paid to TCC shall be held by TCC in trust in a segregated interest-bearing account
for the benefit of Plan Sponsor, and shall be paid to the Plan Sponsor from time to
time, until such time as the Plan Sponsor has been fully reimbursed for all Plan
Sponsor GST/HST Contribution Amounts; and

(©) Once the Plan Sponsor GST/HST Contribution Amounts have been paid in full,
subsequent Input Tax Credits actually paid to TCC shall be contributed by TCC to
the TCC Cash Pool Account.

ARTICLE 6
PLAN IMPLEMENTATION

6.1 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving any corporate action of any of the Target Canada Entities
will occur and be effective as of the Plan Implementation Date as set out in Section 6-26.3, and
will be authorized and approved under the Plan and by the Court, where appropriate, as part of
the Sanction and Vesting Order, in all respects and for all purposes. without any requirement of
further action by shareholders, partners, Directors or Officers of such Target Canada Entity. All
necessary approvals to take actions shall be deemed to have been obtained from the Directors or
shareholders or partners of the Target Canada Entity, as applicable.

6.2 Pre-Plan Implementation Date Transactions

The following transactions shall be effected prior to the implementation of the Plan:

(a) Landlor ran reditor Enhancement Amounts: The Plan nsor shall
deliver $25.451 million to TCC in accordance with Section 4.3: and

(®)
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The following transactions, steps, offsets, distributions, payments, disbursements, compromises,
releases, discharges to be effected in the implementation of the Plan (the “Plan Transactions™)
shall occur on or after the Plan Implementation Date:

(a) Delivery of Cash to TCC: The Target Canada Entities (other than TCC) shall
deliver to TCC the aggregate of all of their Cash in accordance with Article 4-and-

(b) Establishment of Accounts and Reserves: TCC,_with the supervision of the
Monitor, shall establish the accounts and reserves in accordance with Article 4;

() Subordinations of Intercompany Claims:

) In addition to the prior subordination of the NE1 Intercompany Claim, the
Subordinated Intercompany Claims shall be and shall be deemed to be
subordinated as against all Creditors, in accordance with Section 2:52.4;

(i1) The amount of the Property LP (Propco) Intercompany Claim ip—exeess-
ofequal to the Contributed Claim Amount shall be and shall be deemed to
be subordinated as against and in favour of the proven Claims of all
Propco Creditors, in accordance with Section 5.1;

(iii)  The Plan Sponsor (Propco) Intercompany Claim shall be and shall be
deemed to be subordinated as against_and in favour of all Propco
Unaffected Creditors;_and the Contributed Claim Amount-and-FCC, in
accordance with Section 5.1;

@iv) The TCC (Pre-filing Propco) Intercompany Claim and the TCC
(Post-filing Propco) Intercompany Claim shall be and shall be deemed to
be subordinated as against_and in favour of the Claims of all Propco
Unaffected Creditors and the Contributed Claim Amount, in accordance
with Section 5.1;

) For greater certainty, no_other Intercompany Claims (other than the-

Intereompamy—Claim-the-FCC-Post-Hiling-Propeo)-Intercompany—Claim-

] o o . ~ - 3 . . . -,’ ‘ “ o Ihasa
identified in clauses (i) to (iv) above) shall-retbe-and-shallnot be deemed
to be subordinated;

(d) Landlord Guarantee Creditor Top-tp-/ Enhancement Amount: TCC
hall d it the Landlord Guar Enl eceived fi !
Plan Sponsor s Prap-t speagts >finto the Landlord Guarantee

reditor—Iop- ~CEnhancement Cash Pool Account in

accordance with Section 4-74.3;
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tex-Payments by TCC: TCC, on behalf of the Target Canada Entities, shall pay the

following Administrative Reserve Costs from the Administrative Reserve
Account on or after the Plan Implementation Date pursuant to the Sanction and
Vesting Order and the CCAA:

€) all fees and disbursements owing as at the Plan Implementation Date to
counsel to the Target Canada Entities, the Monitor, counsel to the
Monitor, counsel to the Directors and the Employee Representative
Counsel;

(i)  all fees and disbursements owing as at the Plan Implementation Date to
Northwest;

(iiiy  all amounts on account of Government Priority Claims;

(iv)  all amounts on account of Employee Priority Claims, to the extent such
amounts have not been satisfied from the Employee Trust;

W) all amounts on account of proven TCC Secured Construction Lien Claims;
(vi)  all amounts on account of Cash Management Lender Claims;

(vii)  all amounts on account of the Post-Filing Trade Payables; and

(viii) all amounts owing to Persons on account of their KERP Claims-;_

(ix) 1l _fees owin hird-parties _on__account th mini ion of

istribution isbursemen n men nder the Plan__includin
without limitation Bank of America; and

x) ch amoun m € necessat nd any final minor adjustments t
the Cash pools after establishment thereof in accordance with Section
6.3(b).

—Release of CCAA Charges: Continuation of Administration Charge: The
Financial Advisor Subordinated Charge, the DIP Lender’s Charge—and, the
Liquidation Agent’s Charge and Security Interest and the KERP Charge shall be
discharged and the Administration Charge;_and the Directors’ Charge and—the-
KERP-Charge-shall continue and shall attach solely against the Propco Cash Pool,
the TCC Cash Pool, and the Cash Reserves from and after the Plan
Implementation Date pursuant to and in accordance with the Sanction and Vesting
Order;

O PrOMIS e

S TPt N

~

-Setistastion-and-Releaser—he-compromises—with—the-Aftested-
p Ford RS, : O ilae T . S erge [
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&eeeréﬁﬂee—w}é}—* * \—me'le—f* *—et—%ke-i—}aﬁ*

Directors and Officers: On the Plan Implementation Date, the Directors and
Officers of the Target Canada Entities (other than the_current Directors of TCC
and Target Canada Pharmacy (Ontario) Corp.) shall and shall be deemed to resign
without the requirement of further action on the part of such Directors and
Officers, unless any one of them affirmatively elects to remain as a Director or
Officer, as applicable, in order to facilitate any Plan Transaction Steps in
connection with the wind-down of the Target Canada Entities; for the avoidance
of doubt, any deemed resignation pursuant to this Section 6:26.3(h) or the
Sanction and Vesting Order will not disentitle, or otherwise negatively affect, the
entitlements of any Directors and Officers pursuant to the terms of any existing
employment or retention agreements, which agreements shall continue subject to
the terms and conditions thereof;

Distributions from the Propco Cash Pool and the Propco Disputed Claims
Reserve: Once TCC, in consultation with the Monitor, has determined that all
requisite consents, declarations, certificates or approvals of or by any
Governmental Authority as may be considered necessary by TCC or the Monitor
in respect of any such distribution have been obtained, TCC shall make
distributions from the Propco Cash Pool Account and the Propco Disputed Claims
Reserve Account in accordance with Sections 5.2, 5.3, 5.4 and 5.5;

Intercompany_Distributions from the Propco Cash Pool: TCC shall deoosxt and

TCC shall denosn anvdlstrlbutlons to be xecelved ﬁom TCC out of the Propco

h Pool Ac he Landlor ran nhancemen hP n
the Plan §ggn§gr Propco Recovery Limit Reserve Account and the Tg;g; Cash
Pool Account in the order in the amoun in 1 :

make distributions from the Plan nsor_Pr R er imi e
Accoun he Plan nsor in accordance with i

¢-Distributions from the TCC Cash Pool and the TCC Disputed Claims Reserve:
Once TCC, in consultation with the Monitor, has determined that all requisite

consents, declarations, certificates or approvals of or by any Governmental
Authority as may be considered necessary by TCC or the Monitor in respect of
any such distribution have been obtained, TCC shall make distributions from the
TCC Cash Pool Account and the TCC Disputed Claims Reserve Account in
accordance with Sections 5.7, 5.11 and 5.12;

lhnl ribution Date, TCC. on behalf of the Plan | nall ful
finally rse h Landlor Nn— rantee Creditor Equalization Am in
ccordance with Section
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i rdan ith jon :

do-Disbursement of Landlord Guarantee EreditesFop-UpEnhancement Amounts:
On the Initial Distribution Date, TCC, on behalf of the Plan Sponsor, shall fully

and_finally _disburse the Landlord Guarantee Crediter—Top-UpEnhancement

Amounts in accordance with Section 5-85.10;

m-]P_Assets: On the Initial-DistributienPlan Implementation Date, in partial
consideration for the Plan Sponsor contributing the-aggregate-ofto the Landlord
Guarantee Greditor—Tep-Up—AmeuntsEnhancement Cash_Pool and the Plan
Sponsor’s subordination of the Subordinated Intercompany Claims_and the
re-contribution of the Property LP (Propco) Intercompany Claim in excess of the

Contributed Claim Amount, the IP Assets shall be transferred and shall vest
absolutely in the Plan Sponsor (or its designee) free and clear of all Encumbrances
pursuant to and in accordance with the Sanction and Vesting Order;

Pharmacy Shares: On the Plan Implementation Date, upon the delivery of the

Monitor’s certificate as set out in Section 8.2 (E ), the Phglmgcx § hares §hg11 be
ransferr N 1 lutely in the P Purcl 1 |

11 Encumbrance rsuan nd in accor ith the San in n estin
rder_and the Dir rs_of Target Canada Pharmac ntari I8 hall

¢m-Disposition of Remaining Assets_and Collection of Receivables: The Monitor
shall be authorized to WMmm ket and sell
any remaining assets of the Target Canada Entities—inetuding-the-s
CanadaPharmaey{(Ontarier-Corp-, and if the sale price for such assets is 01eaten
than $250,000, such sale shall be approved pursuant to Court Order. Fhe-Monitor
%ha«i—i—éepe%&—am:—%a%ﬂeeeeésSublect to Section 5,17, the proceeds of any such
sales or receivables shall be deposited to the TCC Cash Pool Account;

te3Maintenance of Target Canada Entities: If necessary to effect the sale of the
shares of one or more of the Target Canada Entities—ine ®:
Phasmacy o 5=, the Monitor shall file all necessary annual mfmmatlon

-
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forms or returns under Applicable Law in order to maintain such Target Canada
Entities in good standing;

p>—-Dissolutions: Immediately prior to the delivery by the Monitor of the
Monitor’s Plan Completion Certificate, and with the Target Canada Entities’ and
the Plan Sponsor’s consent, steps shall be taken to dissolve any remaining Target
Canada Entities in a tax efficient and orderly manner; and

fgr-Termination of the Employee Trust: Upon delivery of a certificate from the
Employee Trust Trustee to the Monitor in the form attached as Schedule “BE”

(the “Employee Trust Termination Certificate”) certifying that all outstanding
disputes by employee claimants in respect of their entitlements, if any, under the
Employee Trust have been fully and finally resolved pursuant to and in
accordance with the Employee Trust Claims Resolution Order:

() the Employee Trust shall be and shall be deemed to be terminated,;

(i1) any remaining Trustee Fees, Trustee Expenses, Administrator Fees and
Administrator Expenses (each as defined in the Employee Trust
Agreement) shall be paid from any remaining Employee Trust Property to
the Employee Trust Trustee and the Employee Trust Administrator, as
applicable;

(iiiy  the Employee Trust Trustee shall satisfy any commitments to pay Eligible
Employee Claims (as defined in the Employee Trust Agreement) made
under Article 2 of the Employee Trust Agreement with the assistance of
the Employee Trust Administrator;

(iv)  the Employee Trust Trustee and the Employee Trust Administrator shall
deliver an irrevocable joint direction to The Royal Bank of Canada in the
form attached as Schedule “EG” (the “Employee Trust Property Joint
Direction™) to remit the balance of the Employee Trust Property, net of
the payments set out in Sections 6-26.3(qv)(ii) and 6-26.3(gv)(iii),_in_each
case net of any applicable Withholding Obligations, to the Plan Sponsor or
its designee in accordance with the written directions to be delivered by
the Plan Sponsor to the Employee Trust Trustee and the Employee Trust
Administrator one (1) Business Day prior to the date of delivery of the
Employee Trust Property Joint Direction, provided however that the
Employee Trust Trustee and the Employee Trust Administrator shall not
be required to deliver such direction until all requisite consents,
declarations, certificates or approvals of or by any Governmental
Authority as may be considered necessary by the Employee Trust Trustee
and the Employee Trust Administrator have been obtained; and

) the Employee Trust Trustee and the Employee Trust Administrator shall
be and shall be deemed to be fully and finally released and discharged
from all of their respective obligations under the Employee Trust
Agreement.
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ARTICLE 7
RELEASES

Plan Releases

On the Plan Implementation Date, gach of the Target Canada Entities, NE1 and
their respective Directors, Officers, current and former employees, advisors, legal
counsel and agents, including the Liquidation Agent, Lazard and Northwest (being
referred to individually as a “Target Canada Released Party”) shall be released
and discharged from any and all demands, claims, actions, applications, causes of
action, counterclaims, suits, debts, sums of money, accounts, covenants, damages,
judgments, orders, including for injunctive relief or specific performance and
compliance orders, expenses, executions, Encumbrances and other recoveries on
account of any liability, obligation, demand or cause of action of whatever nature
which any Creditor, Affected Creditor, Propco Unaffected Creditor, Property LP
Unaffected Creditor or other Person may be entitled to assert, including any and
all Claims in respect of the payment and receipt of proceeds, statutory liabilities of
the Directors, Officers and employees of the Target Canada Released Parties and
any alleged fiduciary or other duty (whether such employees are acting as a
Director, Officer or employee), whether known or unknown, matured or
unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or
in part on any omission, transaction, duty, responsibility, indebtedness, liability,
obligation, dealing or other occurrence existing or taking place on or prior to the
later of the Plan Implementation Date and the date on which actions are taken to
implement the Plan that are in any way relating to, arising out of or in connection
with the Claims, the Business whenever or however conducted, the Plan, the
CCAA Proceedings, or any Claim that has been barred or extinguished by the
Claims Procedure Order and all €¢laims arising out of such actions or omissions
shall be forever waived and released (other than the right to enforce the Target
Canada Entities’ obligations under the Plan or any related document), all to the
full extent permitted by Applicable Law, provided that nothing herein shall
release or discharge (i) any Target Canada Released Party if such Target Canada
Released Party is judged by the expressed terms of a judgment rendered on a final
determination on the merits to have committed criminal, fraudulent or other wilful
misconduct or (ii) the Directors with respect to matters set out in section 5.1(2) of
the CCAA.

On the Plan Implementation Date, the Monitor, A&M, and their respective current
and former directors, officers and employees, counsel to the Directors,
Pharmacists’ Representative Counsel, the Consultative Committee Members and
all of their respective advisors, legal counsel and agents (being referred to
individually as ara “Third Party Released Party”) shall be released and
discharged from any and all demands, claims, actions, applications, causes of
action, counterclaims, suits, debts, sums of money, accounts, covenants, damages,
judgments, orders, including for injunctive relief or specific performance and
compliance orders, expenses, executions, Encumbrances and other recoveries on
account of any liability, obligation, demand or cause of action of whatever nature
which any Creditor, Affected Creditor, Propco Unaffected Creditor, Property LP
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Unaffected Creditor or other Person may be entitled to assert, whether known or
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter
arising, based in whole or in part on any omission, transaction, duty,
responsibility, indebtedness, liability, obligation, dealing or other occurrence
existing or taking place on or prior to the later of the Plan Implementation Date
and the date on which actions are taken to implement the Plan that are in any way
relating to, arising out of or in connection with the Claims, the Business whenever
or however conducted, the Plan, the CCAA Proceedings, or any Claim that has
been barred or extinguished by the Claims Procedure Order and all €c¢laims
arising out of such actions or omissions shall be forever waived and released
(other than the right to enforce the Monitor’s obligations under the Plan or any
related document), all to the full extent permitted by Applicable Law, provided
that nothing herein shall release or discharge any Third Party Released Party if
such Third Party Released Party is judged by the expressed terms of a judgment
rendered on a final determination on the merits to have committed criminal,
fraudulent or other wilful misconduct.

FheOn_the Plan Implementation Date. the Plan Sponsor, the Plan Sponsor

Subsidiaries, the HBC Entities and their current and former directors, officers and
employees and their respective advisors, legal counsel and agents (being referred
to individually as ana “Plan Sponsor Released Party”™) :

@ - shalln rel her

(i)  shall be released and discharged from any and all demands, claims,
actions, applications, causes of action, counterclaims, suits, debts, sums of
money, accounts, covenants, damages, judgments, orders, including for
injunctive relief or specific performance and compliance orders, expenses,
executions, Encumbrances and other recoveries on account of any liability,
obligation, demand or cause of action of whatever nature which any
Creditor, Affected Creditor, Propco Unaffected Creditor, Property LP
Unaffected Creditor or other Person_(excluding a* Landlord. Guaranice.
Creditor *in respect of its Landlord Guarantee Claim) may be entitled to
assert, whether known or unknown, matured or unmatured, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any
omission, transaction, duty, responsibility, indebtedness, liability,
obligation, dealing or other occurrence existing or taking place on or prior
to the later of the Plan Implementation Date and the date on which actions
are taken to implement the Plan that are in any way 1e]atmg to, arlsmg out
of or in connection with the Claims, the*-Lundk s *-the
Business whenever or however conducted the Plan, the CCAA
Proceedings, or any Claim that has been barred or extinguished by the
Claims Procedure Order and all €claims arising out of such actions or
omissions shall be forever waived and released (other than the right to
enforce the Plan Sponsor’s obligations under the Plan or any related
document), all to the full extent permitted by Applicable Law, provided
that nothing herein shall release or discharge any Plan Sponsor Released
Party if such Plan Sponsor Released Party is judged by the expressed terms

8
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of a judgment rendered on a final determination on the merits to have
committed criminal, fraudulent or other wilful misconduct;-saeh-release-te-

For greater certainty, the Plan Sponsor shall not be released from any indemnity or
guarantee provided by the Plan Sponsor in favour of any Director, Officer or
employee.

Immediately upon the delivery of the Employee Trust Termination Certificate, the
Employee Trust Administrator and its current and former directors, officers and
employees, the Employee Trust Trustee, Employee Representative Counsel, the
Employee Representatives and all of their respective advisors, legal counsel and
agents (being referred to individually as an “Employee Trust Released Party”,
and collectively together with each of the Target Canada Released Parties, the
Third Party Released Parties and the Plan Sponsor Released Parties, the
“Released Parties™) shall be released and discharged from any and all demands,
claims, actions, applications, causes of action, counterclaims, suits, debts, sums of
money, accounts, covenants, damages, judgments, orders, including for injunctive
relief or specific performance and compliance orders, expenses, executions,
Encumbrances and other recoveries on account of any liability, obligation,
demand or cause of action of whatever nature which any Creditor, Affected
Creditor, Propco Unaffected Creditor, Property LP Unaffected Creditor or other
Person may be entitled to assert, whether known or unknown, matured or
unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or
in part on any omission, transaction, duty, responsibility, indebtedness, liability,
obligation, dealing or other occurrence existing or taking place on or prior to the
later of the Plan Implementation Date and the date on which actions are taken to
implement the Plan that are in any way relating to, arising out of or in connection
with the Claims, the Business whenever or however conducted, the Plan, the
CCAA Proceedings, or any Claim that has been barred or extinguished by the
Claims Procedure Order_or the Emplovee Trust Claims Resolution Order and all
Claims arising out of such actions or omissions shall be forever waived and
released (other than the right to enforce the Employee Trust Trustee’s and the
Employee Trust Administrator’s obligations under the Plan or any related
document), all to the full extent permitted by Applicable Law, provided that
nothing herein shall release or discharge any Employee Trust Released Party if
such Employee Trust Released Party is judged by the expressed terms of a
judgment rendered on a final determination on the merits to have committed
criminal, fraudulent or other wilful misconduct.

The Sanction and Vesting Order will en|0m the pnosecutlon whethex directly,
derivatively or otherwise, of any Claim, L+
Unaffected Claim, Property LP Unaffected Claim, oblloatlon suit, Judcment
damage, demand, debt, right, cause of action, liability or interest released,
discharged, compromised or terminated pursuant to the Plan.
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Nothing in the Plan shall be interpreted as restricting the application of Section 21
of the CCAA.

ARTICLE 8

COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

8.1

Application for Sanction and Vesting Order

If the Required Majority of the Affected Creditors approves the Plan, the Target Canada Entities
shall apply for the Sanction and Vesting Order on or before the date set in the Meeting Order for
the hearing of the Sanction and Vesting Order or such later date as the Court may set.

8.2

Sanction and Vesting Order

The Sanction and Vesting Order will have effect from and after the Effective Time on the Plan
Implementation Date, and shall, among other things:

(@)

(b)

(d)

(e

declare that (i) the Plan has been approved by the Required Majority of Affected
Creditors with Proven Claims in conformity with the CCAA,; (ii) the Target
Canada Entities have complied with the provisions of the CCAA and the Orders
of the Court made in these proeceedingsCCAA Proceedings in all respects; (iii) the
Court is satisfied that the Target Canada Entities have not done or purported to do
anything that is not authorized by the CCAA; and (iv) the Plan and the Plan
Transaction Steps contemplated thereby are fair and reasonable;

{e)—declare that the Plan and all associated steps, compromises, transactions,
arrangements, releases and reorganizations effected thereby are approved, binding
and effective on the Target Canada Entities, the Plan Sponsor, all Affected
Creditors, the Released Parties and all other Persons and Bparties affected by the
Plan as of the Effective Time;

{h—avthorizingauthorize and directing the Employee Trust Trustee and the

Employee Trust Administrator to remit the balance of the Employee Trust
Property, net of the payments set out in Sections 6:26.3(gv)(ii) and 626.3(qv)(iii)
and any applicable Withholding Obligations, to the Plan Sponsor or its designee
upon delivery by the Employee Trust Trustee and the Employee Trust
Administrator of the Employee Trust Property Joint Direction to The Royal Bank
of Canada pursuant to and in accordance with the Plan;

grant to the Monitor, in addition to its rights and obligations under the CCAA,
the powers, duties and protections contemplated by and required under the Plan
and authorize and direct the Monitor to perform its duties and fulfil its obligations
under the Plan to facilitate the implementation thereof;

G%—authox ize the Momtm to take all such actions to *assist-the-Farget-Le
res—* —prrsuiremarket and any remainin ets an rsuye any
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outstanding accounts receivable owing to any of the Target Canada Entities,_or to

*assist.the Tareet Canada Entities *with respect thereto;

{g)-declare that all right, title and interest in and to the IP Assets have vested
absolutely in the Plan Sponsor (or its designee), free and clear of all

shall vest absolute]v in the Pha1macv Purchasel free and c]eal of all
Encumb1 ances upon the dehvew ofa cerm‘“cate from the Monitor confirming that

have been satlsfed or waived by TCC and the Phalmacv Purchaser as annhcable

direct the Plan Sponsor to maintain the books and records of the Target Canada
Entities for purposes of assisting the Monitor in the completion of the resolution
of Disputed Claims and Claims of the Propco Creditors and the Property LP
Creditors and the orderly wind-down of the Target Canada Entities;

confirm the releases of the Released Parties as set out in Section 7.1;

declare that any Affected Claim, any Propco Unaffected Claim and any Property
LP Unaffected Claim for which a Proof of Claim has not been filed by the Claims
Bar Date in accordance with the Claims Procedure Order shall be forever barred
and extinguished;

declare that the stays of proceedings in favour of the Landlords pursuant to the
Orders of the Court set out in Schedule “FH” (the “Co-Tenancy Stay Schedule”)
shall have terminated-e+shall-terminatesas-the-case-may-be; on the dates set out in
the Co-Tenancy Stay Schedule;

deem the remaining Directors and Officers of the Target Canada Entities (other
than the_current Directors of TCC or Target Canada Pharmacy (Ontario) Corp.) to
have resigned without replacement on the Effective Time on the Plan
Implementation Date, unless such Persons affirmatively elect to remain as a
Director or Officer in order to facilitate any Plan Transaction Steps in connection
with the wind-down of any of the Target Canada Entities;

Dir s of Tareet C la Phat Ontario) Cor | . |
in accordance with Section 6.3(1);

&m-declare that all distributions or payments by TCC, in each case on behalf of
the Target Canada Entities, to the Affected Creditors with Proven Claims, to
Propco Unaffected Creditors and to the Property LP Unaffected Creditors under
the Plan are for the account of the Target Canada Entities and the fulfillment of
their respective obligations under the Plan;
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declare that in no circumstance will the Monitor have any liability for any of the
Target Canada Entities’ tax liabilities regardless of how or when such liability
may have arisen;

declare that TCC shall be authorized, in connection with the making of any
payment or distribution, and TCC and the Monitor shall be authorized, in
connection with the taking of any step or transaction or performance of any
function under or in connection with the Plan, to apply to any Governmental
Authority for any consent, authorization, certificate or approval in connection
therewith;

declare that, in carrying out the terms of the Sanction and Vesting Order and the
Plan, (i) the Monitor shall benefit from all the protections given to it by the
CCAA, the Initial Order and any other Order in the CCAA Proceedings, and as
an officer of the Court, including the Stay of Proceedings in its favour; (ii) the
Monitor shall incur no liability or obligation as a result of carrying out the
provisions of the Sanction and Vesting Order and/or the Plan; and (iii) the
Monitor shall be entitled to rely on the books and records of the Target Canada
Entities and any information provided by any of the Target Canada Entities
without independent investigation and shall not be liable for any claims or
damages resulting from any errors or omissions in such books, records or
information;

provide for discharge of the CCAA Charges (other than the Administration
Charge:_and the Directors’ Charge-and-the KERPR Charge) and the continuation of
the Administration Charge;_and the Directors’ Charge and—the-KERP-Charge-

which shall survive the Plan Implementation Date;
approve the Monitor’s form of Notice of Final Distribution;

authorize the Target Canada Entities (at their sole election) to seek an order of any
court of competent jurisdiction to recognize the Plan and the Sanction and Vesting
Order and to confirm the Plan and the Sanction and Vesting Order as binding and
effective in any appropriate foreign jurisdiction;

declare that the Target Canada Entities and the Monitor may apply to the Court
from time to time for advice and direction in respect of any matters arising from
or under the Plan;

approve the form of the Employee Trust Termination Certificate, and declare that
upon the delivery thereof, the Monitor shall file the Employee Trust Termination

Certificate with the Court and,_immediately upon such filing:

(1) the Employee Trust Trustee shall be deemed to be discharged from its
duties as Employee Trust Trustee and released of all claims relating to its
activities as Employee Trust Trustee; and
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(ii) the Employee Trust Administrator shall be deemed to be discharged from
its duties as Employee Trust Administrator and released of all claims
relating to its activities as Employee Trust Trustee; and

approve the form of the Monitor’s Plan Completion Certificate, and declare that
the Monitor, in its capacity as Monitor, following written notice from TCC
pursuant to Section 5.12(d) that TCC has completed its duties to effect
distributions, disbursements and payments in accordance with the Plan, shall file
with the Court the M0n1t01 S Plan Completion Certificate stating that all of its
duties_and*_th € “atities*’ duties under the Plan and the Orders
have been completed and theleafter the Monitor shall seek an Order,_inter alia,
discharging itand releasing the Monitor from its duties as Monitor ef*-the-Target
Canada-Entities™ In the CCAA Proceedmgs—re%easmg—ﬁ M&
n ntities an ftfi holdi fice foll

Elgg !mp!gmgg;gggg lgg;g and ngrr gggrgggg, from all clalms 1elat1ng to its
the Plan;; and

releasirnge the Administration Charge;_and the Directors’ Charge-and-the-KERE-

Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon the fulf lment or waiver, where

applicable, of the following conditions precedent

rby the date

specified therefor, provided however that any waiver of any such conditions precedent shall
require the consent of the Plan Sponsor and the Monitor acting reasonably:

(d)

reement(s). which aereements shall be in full force and eff

tarthe Meetmg Order shall have been granted by the Court_on or ngg;g April 21,
201 h 1 hall | T in_consul ith th

Mgnigg . and shall have become a F 1nal 01 der;

he Creditors’ Meeti ider and 1 the PI |
7 th v the Meetin rder or h later nd shall cC ]

TCC in consultation with the Monitor:;

¢by-the Target Canada Entities shall have satisfied their respective Post-Filing
Trade Payables in the ordinary course or provision shall have been made in
respect thereof in the Administrative Reserve to the satisfaction of the Monitor;

te}-all material consents, declarations, rulings, certificates or approvals of or by
any Governmental Authority as may be considered necessary by the Target
Canada Entities, the Plan Sponsor and the Monitor in respect of the Plan
Transaction Steps shall have been obtained;
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¢)-the Plan shall have been approved by the Required Majority of the Affected
Creditors forming the Unsecured Creditors’ Class at the Creditors’ Meeting;-and

fex-the Sanction and Vesting Order shall have been granted by the Court_by June
. 2016 b later d hall | bl TCC, | \tati ith 1l
Monitor, in form satisfactory to the Target Canada Entities, the Plan Sponsor and
the Monitor, and shall have become a Final Order-. and

Ordel which in no event shall be ]atel than Julv29 201 6

Monitor’s Certificate

Upon delivery of written notice from the Target Canada Entities and the Plan Sponsor of the
fulfilment or waiver of the conditions precedent to implementation of the Plan as set out in
Section 8.3 of the Plan, the Monitor shall deliver the Monitor’s Plan Implementation Certificate
to the Target Canada Entities. Following the Plan Implementation Date, the Monitor shall file
such certificate with the Court and shall post a copy of same on the Website.

9.1

ARTICLE 9
GENERAL

Binding Effect

On the Plan Implementation Date, or as otherwise provided in the Plan:

(a)

(b)

(c)

the Plan will become effective at the Effective Time and the Plan Transaction
Steps will be implemented;

the treatment of Affected Claims, Landiord-Guarantee-Claims-Propco Unaffected
Claims, Property LP Unaffected Claims and the TCC Secured Construction Lien
Claims under the Plan shall be final and binding for all purposes and enure to the
benefit of the Target Canada Entities, the Plan Sponsor, all Affected Creditors, the
Propco Unaffected Creditors, the Property LP Unaffected Creditors, the holders of
TCC Secured Construction Lien Claims, the Released Parties and all other
Persons and Bparties named or referred to in, or subject to, the Plan and their
respective heirs, executors, administrators and other legal representatives,
successors and assigns;

all Affected Claims and-Eandiord-Guarantee-Clatms-shall be and shall be deemed
to be forever discharged and released, and all Propco Unaffected Claims, Property
LP Unaffected Claims and TCC Secured Construction Lien Claims shall be and
shall be deemed to be fully satisfied, discharged and released, excepting only the
obligations to make distributions in respect of such Affected Claims, Landlord-
Guarantee—Claims—Propco Unaffected Claims, Property LP Unaffected Claims
and TCC Secured Construction Lien Claims in the manner and to the extent
provided for in the Plan; provided, however, that the Subordinated Intercompany
Claims shall be discharged and released *in_a manner determined by the Plan
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ies* on or prior to the Plan Implementation

(d) each Person named or referred to in, or subject to, the Plan shall be deemed to
have consented and agreed to all of the provisions of the Plan, in its entirety;

(e) each Person named or referred to in, or subject to, the Plan shall be deemed to
have executed and delivered to the Target Canada Entities and the Plan Sponsor
all consents, releases, directions, assignments and waivers, statutory or otherwise,
required to implement and carry out the Plan in its entirety; and

® each Person named or referred to in, or subject to, the Plan shall be deemed to
have received from the Target Canada Entities and the Plan Sponsor all
statements, notices, declarations and notifications, statutory or otherwise, required
to implement and carry out the Plan in its entirety.

9.2 Claims Bar Date

Nothing in this Plan extends or shall be interpreted as extending or amending the Claims Bar
Date, or gives or shall be interpreted as giving any rights to any Person in respect of Claims that
have been barred or extinguished pursuant to the Claims Procedure Order.

9.3 Deeming Provisions
In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
9.4 Interest and Fees

Interest shall not accrue or be paid on Affected Claims after the Filing Date, and no holder of an
Affected Claim shall be entitled to interest accruing nor to fees and expenses incurred in respect
of an Affected Claim on or after the Filing Date and any Claims in respect of interest accruing or
fees and expenses incurred on or after the Filing Date shall be deemed to be forever extinguished
and released. For greater certainty, interest (if any) shall continue to accrue on Propco Unaffected
Claims and Property LP Unaffected Claims in accordance with the terms of the applicable
contract.

9.5 Non-Consummation

The Target Canada Entities reserve the right to revoke or withdraw the Plan at any time prior to
the Plan Sanction Date with the consent of the Plan Sponsor. If the Target Canada Entities revoke
or withdraw the Plan, or if the Sanction and Vesting Order is not issued or if the Plan
Implementation Date does not occur, (a) the Plan (including all Plan Transaction Steps) shall be
null and void in all respects, (b) any settlement or compromise embodied in the Plan (including
the fhdng-ortimiting-to-an-ameunt-certainany-Claim-and-the-subordination-of-the-Subordinated-

o

&

e . s Ol he-Plan-Soonser{Propes ary-Claimsubordinations
and/or_re-contributions of any Intercompany Claims set out herein), or any document or
agreement executed pursuant to_or in connection with the Plan shall be deemed to be null and
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void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of
the Plan, shall (i) constitute or be deemed to constitute a waiver or release of any Claims-es
Landlerd-Guarantee-Claims, Propco Unaffected Claims or Property LP Unaffected Claims by or
against any of the Target Canada Entities or any other Person, (ii) prejudice in any manner the
rights of the Target Canada Entities, the Plan Sponsor or any other Person in any further
proceedings involving any of the Target Canada Entities—Eandlord—Guarantee—Claims or
Intercompany Claims or (iii) constitute an admission of any sort by any of the Target Canada
Entities, the Plan Sponsor or any other Person.

9.6 Modification of the Plan

(a) The Target Canada Entities reserve the right, at any time and from time to time,
with the consent of the Monitor and the Plan Sponsor, both prior to and during the
Creditors’ Meeting or after the Creditors® Meeting, to amend, restate, modify
and/or supplement the Plan; provided (i) if made prior to or at the Creditors’
Meeting, such amendment, restatement, modification or supplement shall be
communicated to Affected Creditors in the manner required by the Meeting Order
and (i1) if made following the Creditors’ Meeting, such amendment, restatement,
modification or supplement shall be approved by the Court following notice to the
Affected Creditors.

(b) Notwithstanding Section 9.6(a), any amendment, restatement, modification or
supplement to the Plan may be made by the Target Canada Entities, with the
consent of the Monitor and the Plan Sponsor or pursuant to an Order of the Court,
at any time and from time to time, provided that it concerns a matter which (i) is
of an administrative nature required to better give effect to the implementation of
the Plan and the Sanction and Vesting Order or (ii) to cure any errors, omissions
or ambiguities, and in either case is not materially adverse to the financial or
economic interests of the Affected Creditors.

(©) Any amended, restated, modified or supplementary Plan or Plans filed with the
Court and, if required by this Section, approved by the Court shall, for all
purposes, be and be deemed to be a part of, and incorporated in, the Plan.

9.7 Paramountcy

Except with respect to the Unaffected Claims, from and after the Effective Time on the Plan
Implementation Date, any conflict between:

(a) the Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, loan agreement, commitment letter, agreement for sale,
bylaws of the Target Canada Entities, lease or other agreement, written or oral and
any and all amendments or supplements the]eto existing between any Person and
the Target Canada Entities
Implementation Date;
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will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanction and Vesting Order, which shall take precedence and priority.

9.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the Plan is held by the Court to be
invalid, void or unenforceable, the Court, at the request of the Target Canada Entities and with
the consent of the Monitor and the Plan Sponsor, shall have the power to either (a) sever such
term or provision from the balance of the Plan and provide the Target Canada Entities with the
option to proceed with the implementation of the balance of the Plan as of and with effect from
the Plan Implementation Date, or (b) alter and interpret such term or provision to make it valid or
enforceable to the maximum extent practicable, consistent with the original purpose of the term
efor provision held to be invalid, void or unenforceable, and such term or provision shall then be
applied as altered or interpreted. Notwithstanding any such holding, alteration or interpretation,
and provided that the Target Canada Entities proceed with the implementation of the Plan, the
remainder of the terms and provisions of the Plan shall remain in full force and effect and shall in
no way be affected, impaired or invalidated by such holding, alteration or interpretation.

9.9 Responsibilities of the Monitor

The Monitor is acting and will continue to act in all respects in its capacity as Monitor in the
CCAA Proceedings with respect to the Target Canada Entities and not in its personal or
corporate capacity, including without limitation supervising the establishment and administration

of the TCC Cash Pool the Propco Cash Pool the PJ-&H—Speﬂsea—Fuﬂdmg—%eeemﬁ

LJIDJI_RQS_CI_\LQ and the Cash Reserves (mcludmg any adJustments with respect to same) and
establishing any of the Distribution Dates, Effective Time or the timing or sequence of the Plan
Transaction Steps. The Monitor will not be responsible or liable whatsoever for any obligations
of the Target Canada Entities or the Plan Sponsor. The Monitor will have the powers and
protections granted to it by the Plan, the CCAA, the Initial Order, the Meeting Order, the
Sanction and Vesting Order and any other Order made in the CCAA Proceedings.

9.10 Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by a Person in writing or unless its Claims overlap or
are otherwise duplicative.

9.11 Notices

Any notice or other communication to be delivered hereunder must be in writing and reference
the Plan and may, subject as hereinafter provided, be made or given by personal delivery,
ordinary mail or by email addressed to the respective Parties as follows:
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If to the Target Canada Entities:

Target Canada Co.

c¢/o Osler, Hoskin & Harcourt LLP
Box 50, I First Canadian Place
100 King Street West

Toronto, ON M5X 1B8

Attention: Aaron Alt
Email: aaron.alt@target.com

with a copy to:

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
100 King Street West

Toronto, ON M5X 1B8

Attention: Tracy C. Sandler
Email: tsandler@osler.com

1f to the Plan Sponsor:

Target Corporation
1000 Nicollet Mall
TPS-3155

Minneapolis, MN 55403

Attention: Corey Haaland
Email: corey.haaland@target.com

with a copy to:

Faegre Baker Daniels LLP
2200 Wells Fargo Center
90 S. Seventh Street
Minneapolis, MN 55402

Attention: Dennis M. Ryan
Email: dennis.ryan@faegrebd.com

with a copy to:

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 317

Attention: Jay A. Swartz
Email: jswartz@dwpv.com
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© If to the Monitor or the Employee Trust Administrator:

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900

PO Box 22

Toronto, ON M5J 2J1

Attention: Douglas R. McIntosh / Alan J. Hutchens
Email: dmcintosh@alvarezandmarsal.com /
ahutchens@alvarezandmarsal.com

with a copy to:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287

Attention: Jay A. Carfagnini / Melaney Wagner
Email: Jjearfagnini@goodmans.ca / mwagner@goodmans.ca

(d) If to the Employee Trust Trustee:

Hon. John D. Ground
Amicus Chambers

141 Adelaide Street West
11%® Floor

Toronto, ON M5H 3L5

Email: Jjground@NeesonChambers.com

with a copy to:

Lax O’Sullivan Lisus Gottlieb LLP
145 King Street West, Suite 2750
Toronto, ON M5H 1J8

Attention: Terrence O’Sullivan
Email: tosullivan@counsel-toronto.com

or to such other address as any party may from time to time notify the others in accordance with

this Section. Any such communication so given or made shall be deemed to have been given or

made and to have been received on the day of delivery if delivered, or on the day of sending by
means of recorded electronic communication, provided that such day in either event is a Business
Day and the communication is so delivered or sent before 5:00 p.m. on such day. Otherwise, such
communication shall be deemed to have been given and made and to have been received on the
next following Business Day.
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9.12 Further Assurances

Each of the Persons named or referred to in, or subject to, the Plan will execute and deliver all
such documents and instruments and do all such acts and things as may be necessary or desirable
to carry out the full intent and meaning of the Plan and to give effect to the transactions
contemplated herein.

DATED as of the 276th day of Nevembes;26+5-April, 2016,
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Domain Names

alliesforconsumerdigitalsafety.ca
avaandviv.ca

avaviv.ca

beckondoors.ca
beckonmanufacturing.ca
beckonwindows.ca
brightspotmobile.ca
brightspotphone.ca
bullseyemobilesolutions.ca
bullseyepharmacy.ca
bullseyeshoprequests.ca
bullseyespecialrequests.ca
bullseyesubscription.ca
bullseyesubscriptions.ca
bullseyeticket.ca
bullseyetickets.ca
canadapartnersonline.ca
consumerdigitalsafetyallies.ca
consumerdigitalsafetyconsortium.ca
digitalsafetyallies.ca
dites-le-nous-target.ca
domaniedelarcher.ca
expectmorepayless.ca
garde-marche.ca
hopethop.ca
larchermaraicher.ca
marchefute.ca
moretaylor.ca
mybrightspot.ca
partenairescanadiensenligne.ca
partnersonlinecanada.ca
pharmacyevents.ca
redperk.ca

redperks.ca
reellementessentiel.ca
savoreveryday.ca
savoureveryday.ca
smith-hawken.ca
smithnhawken.ca
suttonanddodge.ca
takechargeofeducation.ca
target-ceo.ca
targetcartwheel.ca
targetceo.ca
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targetexpress.ca
targetget.ca
targetlocation.ca
targetspoton.ca
targetsubscription.ca
targetsubscriptions.ca

tellbullseye.ca
telltarget.ca

telltgt.ca

tevolio.ca
trouvezmieuxpayezmoins.ca
upandup.ca
upandupbrand.ca

upup.ca

upupbrand.ca
wellbeingdreams.ca
winecube.ca

yourtarget.ca

:
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SCHEDULE “BC”

Meeting Order
Court File No. CV-15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
E HON L ) WEDNESDAY, THE 13™
1 T1 i DAY OF APRIL, 2016
MORAWETZ )

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

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

MEETING ORDER

THIS MOTION. made by the Applicants and the partnerships listed on_Schedule “A”

here her with the Applicants. the “Tarset Canada Entities” rsuan h m i

Creditors Arrangement Act. R.S.C, 1985, ¢. ¢-36, as amended (the “CCAA™) for an order, inter

alia. (a) accepting the filing of an Amended and Restated Joint Plan of Compromise and

Arrangement pursuant to the CCAA filed by the Target Canada Entities dated April 6, 2016 (the
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\

consider and vote on a_resolution to approve the Plan: (d) approving the procedures to be

followed with respect to the calling and conduct of the Creditors’ Meeting: and (e) setting the

ON READING the Affidavit of Mark J. Wong sworn April 6. 2016 (the “Wong

Affidavit™), and the exhibits thereto and the Twentv-Sixth Report of the Monitor, and on hearing

SERVICE
1 TH RT ORDERS that the time for ice of th ice of Moti i
nd vali
and that service thereof upon any interested party other than the persons served with the Motion
Record is here ispensed with.
2. 1 RT ORDERS that ar itali rms n herwi fined in thi i
h ni ) 1

AMENDED AND __RESTATED JOINT PLAN ___OF COMPROMISE AND
ARRANGEMENT

the manner set forth herein
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restatement of, or amendment or lemen he Plan (each a “Plan Modification™) prior

« ice List™). T i hall forthwith n the Website any such Plan Modification

5 THI T r reditors’ i 1 h_prior

concerns a matter which, in the opinion of the Target Canada Entities and the Monitor. is of an

administrative nature reguire etter give effect to the implementation of the Plan and the

Creditors. The Monitor shall forthwith post on the Website anv such Plan Modification, with

notice of such ing forthwith provi h 1vi i
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attached hereto as Schedule “B” (the “Notice of Creditors’ Meetine™), the Proxv substantially in

the form attached hereto as Schedule “C” (the “Proxy™), the Convenience Class Claim Election

substantially_in the form attached hereto as Schedule “D” (the “Convenience Class Claim

“Resolution™) are each hereby approved and the Target Canada Entities with the consent of the

Monitor are authorized and directed to make such changes to such forms of documents as thev

CLASSIFICATION OF CREDITORS

courier, fax or e-mail copies of the Notice of Creditors’ Meeting, the Proxv. the Convenience

D

<~y 1
(@

Class Claim Election. the Resolution, the Plan, the Letter to Creditors attached as Exhibit “B” to

soon as practicable after the granting of this Meeting Order and. in any_event, no later than April

21, 2016 to each Affected Creditor at the address for such Affected Creditor set out in such

Affected Creditor’s Proof of Claim or to such other address subsequently provided to the

Monitor by such Affected Creditor.
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9. THIS COURT ORDERS that the Monitor shall forthwith post an electronic copy of the

shall provide a written copy to any Affected Creditor upon request by such Affected Creditor

10. THIS COURT ORDERS that on or before April 27, 2016 the Monitor_shall cause the

Notice of Creditors’ Meeting to be published for a period_of two (2) Business Davs in The Globe

and Mail (National Edition), Lg Presse and The Wall Street Journal

1L THIS COURT ORDERS that the delivery of the Meeting Materials in the manner set out

in_paragraph 8 hereof, posting of the Meeting Materials on the Website in_accordance with

Plan, and good and sufficient notice of the Creditors’ Meeting on all Persons who mav be entitled

to receive notice thereof of these proceedings or who_may wish to be present in person or by

Proxy at the Creditors’ Meeting or who may wish to appear_in these proceedings, and no other

hold and conduct the Creditors’ Meeting on May 25. 2016 at 10:00 a.m. at the Toronto Region

Board of Trade, 77 Adelaide Street West in Toronto, Ontario for the purpose of considering, and

if deemed advisable by the Unsecured Creditors’ Class, voting in favour of with or without

variation, the Resolution 1o approve the Plan,
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shall preside as the chair of the Creditors’ Meeting (the “Chair™) and, subject to any further

rde is C hall ide rs relatin he conduct of the Creditors’
15. THI RT ORDERS that the Chair i horized t nd rel n Proxi r
such other forms as may be acceptable to the Chair,
16. 1 RT he rum require he Creditors’ Meeting shall be one

im nd pl he Chair deems n IV or irable (with he n fir;

convene such Creditors’ Meeting for the purpose of any adjournment, postponement or other

f the Tar

239



e
ol

nv"‘i‘

ists’ Representative

his le

e Credi

1 coun

]

rs’ Meetin

epresentative nsel
ns._including the holder:
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rescheduling thereof) immediatelv prior to the vote at the time specified by the Chair (the

“Election/Proxy Deadline™,

- 23, THIS COURT ORDERS that, in the absence of instruction to vote for or against the

approval of the Resolution in a duly sisned and returned Proxv, the Proxyv shall be deemed to

in_accordance with the Claims Procedure Qrder and paragraph(s) 30 and 30 of this Meeting

Order.

25, THI RS that eacl nveni i redi hall be deem h

voted in favour of the Plan.

26. THIS COURT ORDERS that (a) holders of Intercompany Claims shall not be entitled to

vote on the Plan and (b) the Plan Sponsor shall not be entitled to vote on the Plan in respect of (1)

Cash Pool undet the Plan, or (iii) any Cash Management Lender Claims

27. THIS COURT ORDERS that an Affected Creditor’s Voting Claim shall not include

fractional numbers and Voting Claims shall be rounded down to the nearest whole Canadian

llar amoun

28. THIS COURT ORDERS that an Affected Creditor, a Propco Unaffected Creditor or a
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Creditor), a Propco Unaffected Creditor or a Property LP Unaffected Creditor may transfer or

assign_the whole of its Claim after the Creditors’ Meeting provided that the Target Canada

Entities shall not be obligated to make any distributions to any such transferee or assignee or

Inaffecte
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assignee_shall, for all purposes in accordance with the Claims Procedure Order, this Meeting

Order and the Plan, constitute an Affected Creditor, a Propco Unaffected Creditor or a Property

LP Unaffected Creditor, as applicable, and shall be bound bv anv and all notices previously given

w. I C : ig i i gllll

DISPUTED CLAIMS

30. THIS COURT ORDERS that the Canada Revenue Agency shall have one vote in respect

determination of the dollar value of such Disputed Claims for distribution purposes in

rdance with the Claims Pr re Order

31 THIS COURT ORDERS that the dollar value of a Disputed Claim of an_Affected

the Claims Procedure Order

32. THIS COURT ORDERS that the Monitor shall keep a separate record of votes cast by

Affecte

the Sanction Motion.
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Amount and be deemed to vote in favour of the Plan in accordance with paragraph 24 hereof by

returning an executed Convenience Class Claim Election to the Monitor prior to the

Election/Proxy Deadline

L OF THE PLAN

34. THIS COURT ORDERS that in_order to be approved, the Plan must receive an

ffirmativ he Required Majori

35, THIS COURT ORDERS that following the vote at the Creditors’ Meeting, the Monitor

(a) the results of votin he Creditors’ Meeting on the Resolution;

(b)  whether the Required Majority has approved the Plan:




Ny~ fF
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seeking sanction of the Plan,

38. THIS COURT ORDERS that an electronic copy of the Monitor’s Report Regarding the

Creditors’ Meeting, the Plan. including any Plan Modifications, and a copv of the motion seeking

the Sanction and Vesting Order in respect of the Plan (the “Sanction Motion) shall be posted

Majority, the Target Canada Entities may bring the Sanction Motion before this Court on June 2

2016, or such later date as shall be acceptable to the Target Canada Entities, the Plan Sponsor

and the Monifor as set by this Court upon motion by the Tarset Canada Entities, seeking the

Sanction and Vestine Ord

40. THIS.COURT ORDERS that service of this Meeting Order by the Target Canada Entities

J paragraph 9 hereof shall constitute good and sufficient service and notice of the Sanction Motion.

41, THIS COURT ORDERS that anv Person intending to oppose the Sanction Motion shall

(i) file or have filed with the Court a Notice of Appearance and serve such Notice of Appearance
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42. THI RT ORDERS that in the event that the Sanction M

those Persons appearing on the Service List as of the date of service shall be served with notice

fth journed date

43. THIS COURT ORDERS that, subject to any further Order of the Court, in the event of

EXTENSION OF STAY PERIOD

44, THIS COURT ORDERS that the Stay Period (as defined in paragraph 17 of the Initial
rder) is her exten ntil and including June 6, 201
N N OF NOTICE BAR DA
45, H RT ORDERS that th finition of “Noti f Objection Bar ?

ne 11, 201 men is here mende extend the Notice of Objection Bar 2

Vv, Wi - h later hi rt may Order
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1ion with matter cribed herein. and is here thori i ke suc
other actions and fulfill such other roles as are contemplated by this Meeting Qrder.

47. THIS COURT ORDERS that the Target Canada Entities and the Monitor shall use

completion, ex ion and time of delivery of required form

49, THI RT ORDERS that any notice or other communication iven 1 thi

he su ntiallv the form. if an rovided for in this Meetin rder and will fficientl

Entities’ Counsel: BQ_BQLMuﬂLanmhanﬂagg
100 Kin reet
Toronto, ON M5X 188

Attention: Tracy C. Sandler / Jeremyv E. Dacks

E-mail: sandler ler.com / jdack ler.com
Fax: 4] 2-
[he Monitor: i Mar n
200 Bav Street. Suite 2900
P.O . Box 22

Toronto, ON MS] 2J1

247



+
C

A~

v T

P

248

- 15-

Attention:  Alan J. Hutchens
Fax; 416) 847-5201

With a copy to GoodmansLLP

Monitor’s Counsel: Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 287

Attention:  Jay A. Carfagnini/ Melaney J. Wagner

E-mail: jcarfagnini@goodmans.ca /
mwagper@goodmans.ca
Fax: (416) 979-1234

50. THI RT ORDERS that an ch noti r other communication shall m

Day after mailing in Ontario, the fifth Business Dav after mailing within Canada (other than

within Ontario), and the tenth Business Day after mailing internationallv: (b) if sent by courier or

fransmission or e-mail by 5:00 p.m. on a Business Dayv. on such Business Dav and if delivered

fter 5: r other than on in ay, on the followin i

51 THIS COURT ORDERS that, in the event that the day on which any notice or

then such notice or communication shall be required to be delivered on the next Business Day,

52. THIS COURT ORDERS that if, during any period during which_notices or other

communications are being given pursuant to this Meeting Order, a postal strike or postal work

effective and notices and other communications given hereunder during the course of anv such
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prevailing local time in Toronto, Ontario and any references t0 an event occurring on a Business

Day shall mean prior to 5:00 p.m. on the Business Dayv unless otherwise indicated,

54, THIS _COURT ORDERS that references to the singular shall include the plural

references to the plural shall include the singular and to any gender shall include the other

Enaer
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SCHEDULE “A”
PARTNERSHIPS
Target Canada Mobile LP
Targ n Property LP
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[13 o34
NOTICE OF CREDITORS’ MEETING
IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT

ACT. R.S.C, 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF THE TARGET CANADA ENTITIE

g 12 Entiti ,,1

g < : ] tho”
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"_L
Deem ing in F r of the Plan
nvenience Cl reditors will m vote in favour of the Plan
nvenien 1 lai lection

Convenience Class Creditor and receive onlv the Cash Elected Amount of Cdn$25.000 and shall be deemed therehy
1o vote in favour of the Plan prior to IO 00 a.m (Tomnto Time) on Mav 24,2016, or 24 homs (e\cludmg SatuxdaVb

it lxhl Y in rtmoth name of h person in th e provide mth frm fPl X rovi

Affected Creditor he Monitor. mpleting another valid form of Proxy. Per inted a
roxvholders need n Aff rir

In order to be effective, proxies must be received by the Monitor at Alvarez & Marsal Canada Inc., 200 Bay

Dyas

Stleet Su1te 2900, P.O Box 22, Toronto ON M5J 2” (Attention: Steven G]ustcm) facsimile: (416) 847-5201

- by contacting the Monitor at the particulars set out above or from the Monitor's website set out below

This Notice is given by the Target Canada Entities pursuant to the Meeting Order

You mav_view copies of the documents relating 1o this process on the Monitor’s website at

DATED this @ dav of @ @
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SCHEDULE “C”
FORM OF PROXY

PROXY AND INSTRUCTIONS
FOR AFFECTED CRED RS IN THE MATTE E PR D

F

® 201 mended, r modifi nd/or lemente fr m tim ime, the “Plan”

n 25, 201 10: m. (Toronto tim
Toronto Region rd of Trade
77 Adelaide Street West

Toronto, ON M5X 1C1

PLEASE COMPLETE, SIGN AND DATE THIS PROXY AND (D RETURNIT TQ ALVAREZ
& MARSAL CANADA INC. BY 10:00 AM. (TORONTO TIME) ON MAY 24 2016, OR 24
HOURS (EXCLUDING SATURDAYS, SUNDAYS AND STATUTORY HOLIDAYS) PRIOR
TO ANY ADJOURNED, POSTPONED OR RESCHEDULED CREDITORS’ MEETING, OR
a0 DEPOSIT THIS PROXY WITH THE CHAIR AT THE CREDITORS’ MEETING (OR

ANY ADJOURNMENT, POSTPONEMENT OR OTHER RESCHEDULING THEREOF)

IMMEDIATELY PRIOR TO THE VOTE AT THE TIME SPECIFIED BY THE CHAIR (THE
“ELECTION/PROXY DEADLINE”), PLEASE RETURN OR DEPOSIT YOUR ORIGINAL

PROXY SO THATIT IS ACTUALLY RECEIVED BY THE MONITOR OR THE CHAIR ON

TION/PROXY DEADLIN

accept or reject the Plan and otherwise act for and on your behalf at the Creditors’ Meeting and
ny adjournment(s nemen r rescheduling(s) thereof,

have the meanings ascribe h terms in the Plan

You should review the Plan befme vou vote, In addition, on April [13]. 2016 the Court lssued

253



Draft

254



255

0 or

a representative of Alvarez
Canada Entities

[ Vote FOR the approval of the Plan, or

t

A

2 ale ¥ =

[0 Vote AGAINST the approval of the Plan

Pl n hat if n ification_is made e, the Affected Creditor will be deem h

voted FOR approval of the Plan at the Creditors’ Meeting provided the Affected Creditor does not
I " ise its riel he Credi > Meeti

DATED at this dav of 20

AFEECTED CREDITOR’S SIGNATURE:

Print Legal Name ff reditor

Print [egal Name of Assignee, if applicabl

igning Officer of the Affi reditor/Assign

(Print Name and Title of Authorized Signing Officer of the
ffected Creditor/Assig if applicabl




t

- 4.
— enine Officer of I i -
YOUR PROXY MUST BE _RECEIVED (I0 BY THE MONITOR AT THE ADDRESS
D BELOW OR (1) B [ HAIR A R

ELECTION/PROXY DEADLINE,

ALVAREZ & MARSAL CANADA INC.
MONITOR OF THE TAR ANADA ENTITIE
200 Bay Street
Suite 2900
P.O.Box 22
Toronto, ON
M5J2

enti lustein

Facsimile: (41 47-5201
nitor@alvarezandmarsal.com

E-mail: tare na

2 alo ¥

GROUR
i ; _; Devonshire MallLimited | 3708 | Devonshire Mall
Y 20-Vie-Management -
- E Place-Mertu-Holdings-lne 3769 PlaceNertn
;HE. Em'magar} =3
=SSR e 2% o3 = = .
Bestat-lennedy Lid. 3518 Sy o Ceritre
1
4 Bental-kennedy Hazeldean-Mal-LP 35H HazeldeanMall
> 3538 . OFesiTsaY N
3624 Bower Place

256



257

t--(
P
)

j\)

¥

E|P

£ B & B F| B OB F

v+t

=

B

Tl DAY ot
= T ey
3‘5“1“;./ 7 .
awvaon-dasalic
VeSO FICTEnTy

Nt -~ R
i Merpuard 3608 Cambridge-
; & = Canir
Ceptre
o 19]




1

3742

Kildoapan-Place

Primaris

3655

MeAlicter Placa

#| |H

Ppipsario

St Albert Centre

B

Prypoac Meintach Pe | 260%

: v port . P
- ¢ . d - *
36- Smart-Realstate- Calloway-REH 2442 Laurentian
3 s =5 CallowayReit-(Hopedale)- ain

[ggparlnla Aall

it

&

Taunten-Raad

Power-Centre

@}'3”‘]1 t
Town-Contre

ﬂ
At Ry

Caorrefpur Richelien

Carrefoe Ths

{apeafone Risbolion

Carrefnuy

Manageacaant L £3

(]”a“‘lcei)

258



INSTRUCTIONS FOR COMPLETION OF PROXY

All capitalized terms used but not defined in this Proxy shall have lthe meanings ascribed

to such terms in the Amended and Rgslatgd Joint Pla

A

4ege s N1 £

n of Comproi

VAN

ise and Arrang

£ 41 T 4 |
Ul IS T ATECUT U dildid

LILITIGD UdlCU 1“\Ul' LJ1YT

a) (43 8 ¥ 1
UIC T Id1X |

£ § P )
A COPVYOT_WITICIT YOu

have received.

Please read and follow t

1ese Instructions carefully, Y

ur Proxv m

st actuallv be received

(1) bv the Monitor at 4

\lvarez & Marsal Canada In

¢.. Monitor

of the Target Canada

Entities. 200 Bayv Stree

Suite 2900. P.O. Box 22

Toronto. ON

I M5J 2J1 (Attentibn:

Qtayras Glhactein)

(A1

I VAT \JluDLUllll

Al LoJy|
OT

o ocraaiia.
S T L s 0 YLV 2

TS50 2 'l.
T2 M 1Vl 55140 |

targetcanadamonitor(@a

varezandmarsal.com prior to

10:00 am. (

Foronto time) on May.

24, 2016 or24 h

time of any adjournmen

ludin rd n
postponement or rescheduli

n I
g of the Cr

holi rior to lthe
ditors’ Meeting or {ii)

by the Chair at the

Creditors’ Meeting (or_an

v__adiournm

nt. postponement! or

1 P 41 £ 2
TCOUITCRIUITNTE JICTCOUT Pl

s atal b RN | % 4
NICUIIAte 1y (VI W UL VOLSG gt

+]. 42
LUIG BINITG SIS

b A I | ] Fah N Lh
THCa oy tne- Cnamine

“Election/Proxy_ Dead

ine”). If vour Proxy is no

t received b

y_the Election/Proxy.

Deadline. unless such time is extended. vour Proxv w

1l not be cou

nted

The aggregate amount

f vour Claim in_respect of

hich vou are

entitled to vote (vbur

(13, 04 REAY

1 + 4
AL AL SIRA L U

AW fad (o2 th
AN VAINEAVIY R (< S 1 U P D e

1aall
VeotineClaim®)shall

Py Fanl PR 1
N SATUE LNV VOIT O TATTTT, A VYV

amount as determined b

v the Monitor to be vour Vot

ng Claim in

ccordance the Claims

Procedure Order and th

Each Affected Creditor

ing Order.

who has a right to vote at the

Creditors’

eeting has the right to

appoint a person (who 1

eed not be an Affecied Cred

tor) to atten

act and vote for and

on—-behalf-of the-Affects

dCreditor-and-such—risht

V- ]‘\p evereid
O ot

nr‘ 1'“7 incerting 1 fhe

oondr T TO O

OO OTToT rea”s 90 % U N

L>723.] &

T — 11T

space provided the na

e of the person to be appoin

ed, or to sel

cct a representative of

the Monitor as its prox

holder, If no proxvholder is

selected, the

ffected Creditor will

be deemed to have ap

ginted anv_officer of Alva

ez & Marsd

]| Canada Inc.. in|its

capacity _as_Monitor, ¢

r_such other person_as AN

arez & Mat

sal Canada Inc. mav

designate, as proxvhold

er of the Affected Creditor, W

ith power of]

substitution, to attend

- halholf L = U o
LU 5B 10T 1708 .2 S04 § ¥ LW I LV o LV

. £] A £E, A g dit 41
1% 8 L™ nllb\/lbu k/l\/le.Ul cll, 1931

Creaditnec?
N AT S

A 43 + he lhnl 1
VINAAANITE A0F AN, 101 m

2 alle % nte

connection _with the PI

an and at anv and all adio

rnments. po

stponements or other

Check the appropriate b

X_to vote for or against the T

lan. If vou d

not check either box

vou will be deemed t

have voted FOR approval

of the Plan

provided vou do not

otherwise exercise vour

right to vote at the Creditors’

Meeting

Sign the Proxy — vo

r_original signature is required on the

Proxy. _to_appoint a

proxvholder and vote

t the Creditors’ Meeting. If

VOU are¢ com

bleting the proxyv as a

1

tative of a corporation or otl

er entity. ind

cate vouwr relationship

with such corporation or othel entity and the capacitv in whlch vou ale siening and if

I name., m ﬂmv e

ele h ne number

nd e-mail re
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10.

12.

hn he le<31nP1 ' De

received will super; sede and 1evoke any eaxllel lecewed Proxy Howeve1 if a holder of
lait roxi i h i ith th ich
voted inconsistentl ch i il e nted. If Pr is n n

If an Affected Creditor (other than a Convenience_Class Creditor) validlv submits a
Proxv to the Monitor and subsequentlv_attends the Creditors’ Meeting and votes in
person inconsistently, such Affected Creditor’s vote at_the Creditors’ Meeting will

supersede and revoke the earlier received Proxyv,
Proxies m e _accepted for purposes of an adjourne ned or other reschedule

Creditors’ Meeting if received bv the Monitor by the Election/Proxy Deadline

Anv_Proxy that is illegible or contains insufficient information to permit the
identification of the claimant will not be counte

er the Election/Proxy Deadline, no Pr m withdrawn_or modified, e
itor ing in person h reditors’ in ith
f the Monitor and tl rge n itie
If re an Affected Creditor with one or more Proven Claims in mount in e
f 2 vou may elec receive the h Elected Amount in full and final
atisfaction f ur_Affecte laim mpleting the nvenienc ] laim

Election con in_ the M rial recei rom th nitor

OF _THE_EN ng SED MATERIALS, PLEASE CONTACT THE_ MONITOR AT
targetcanadamoni lvarezandmarsal.c R VISIT THE NITOR’S WEBSITE AT

Wﬂ.alvarezandmargal.cgmgtargetcanada
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SCHEDULE “D”
N I A 1

TO: ALVAREZ & MARSAL CANADA INC.. in it ci Monitor of the Tar
Canada Entities

Target Canada Entities Dursuant to the Comz)ames C7 editors Arranoement Act ( Canada) dated

April @, 2016 (as amended restated modxf‘ed and/or sunolemented from tlme to _time, the

“P

to receive the Cash E]ected Amount of Cdn$25 OOO in full and f'nal satlsfactlon of the Ptoven

Claim(s) of the undersigned. and hereby acknowledges that the undersigned shall be deemed to

yvote its Voting Claim(s) in favour of the Plan at the Creditors’ Meeting

of thi

DATED at this dav of 20

Print Legal Name of Affec reditor

Print L egal Name of Assignee, i i

ignature of the Affe reditor/Assign r horj
igning Officer of the Affec! reditor/Assigne

Affected Creditor/Assignee, if applicabl

Mailing Address of the Affec itor/Assign

(Telephone Number and E-mail of Affected Creditor/Assign
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FORM OF RESOLUTION

BE IT R LYED THAT:

L The Amended and Restated Joint Plan of Comm‘omise and Anangement of Target

na Tar Health Target Can 11 Tar n

reditors Arrangement A an dated April @, 201 he “Plan’ ich h
n_presen his meetin hich i ntially in the form hibi
“®” 1o the Affidavit of Malk ] Wono sworn @ 2016 (as such Plan may be amended

executed and delivered, any and_all documents and instruments an ke or

f such documents or therm ruments or the taking of an ch action
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SCHEDULE “D”
ndlor uarantee Creditor
NO. DLORD LANDI.ORD/ STORE # LOCATION
GROUP CLAIMANT
1. 20 Vic Management HOOPP Realty Inc. 3708 Devonshire Mall
Inc. (manager)
2. ADMNS ADMNS Meadowlands 3628 Meadowlands
Investment
Corporation
3. Bentall Kennedy Penretail Management 1td. 3510 Westmount
hoppin ntr
4. Bentall Kennedy 1 Mall LP 3511 Hazeldean Mall
5 Bentall Kennedy beIMC Realty Corporation 3624 Bower Place
(manager)
6. Bentall Kennedy 2725312 Canada Inc. and 3690 Willowbrook
2973758 Canada Inc. Shopping Centre
{manager)
8. Bentall Kennedy PCM Sheridan Inc. 3669 heridan Mall
9. Calloway REIT Calloway REIT (Laurentian) | 3642 Laurentian
Inc, Power Centre
10. Calloway REIT Calloway Reit (Hopedale) 3670 Hopedale Mall
Inc.
Management Services h ing Centre Holdin Boisbriand
Lid, Inc,
12. | Cominar Real Estate 130-1093 Quebec Inc. a 3576 Carrefour St
Investment Trust nominee for Cominar Real Georges
Estate Investment Trust
13. | Cominar Real Estate Cominar Real Estate 3592 Les Rivieres
Investment Trust Investment Trust h in nir
14. rombie Real Estate. | Crombie Property Holdings 3630 lgonquin
Investment Trust Limited Avenue
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NO. LANDLORD LANDLORD/ STORE # LOCATION
GROUP CLAIMANT
15. Davpart Inc Lin re Mall Inc 3560 Lin 1ar
Mall
16, Doral Holdings Doral Holdings Limited and 3645 Seaway Mall
18. Mcintosh Properties Mcintosh Properties L 3698 Orchard Park
Lid, Plaza
19. | Montez Corporation | M r Brook) In 3650 ner Bi
20. | Morguard Investments -Revenue Properties 3574 Prairie Mall
Limi Company Limited and
Morguard Real
Investment Trust
21. | Morguard Investments 2046459 Ontario Inc. 3575 Cottonwood
Limited Mall
22. rguard [nvestmen 3934 n 3577 The Mallat.
Limited Lawson Heights
23. | Morguard Investment. Morguard Real Estate 3608 Cambridge
Limited Investment Trust Centre
24. | Morguard Investiments | Morguard Corporation and. 3623 Bramalea City
Equities I
Limited entre (Holdings) Ltd
26. | Morguard Investments. Revenue Properties 3742 East York Town_
Limited Company Limited Centre
27. | Morguard Investments Morguard Real Estate 3763 hoppers Mall
Limited Investment Trust
28. Primaris Kildonan Pl 3644 Kildonan Place
h ing Centr
29. Primaris McAllister Place Holdings 3655 McAllister Place
Inc,
30. Primaris St. Albert Centre Holdings 3694 St_Albert Centre

—
=
o

!1.
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NO. LANDLORD LANDLORD/ STORE # LOCATION
GROUP CLAIMANT
3L SunLife Assurance Sun Life Assurance 3538 Forest Lawn
mpany of Can mpany of Cana Shopping Centre
32. [riovest Realty n Centr 3753 ntr |
Advisors Inc.
(manager)
33. Iriovest Realty 7902484 Canada Inc. 3767 Taunton Road,
(manager)
Properties 1 td Centre
35. | Westcliff Management | Carrefour Richelieu Realties 3657 Carrefour Dy
Lid. (manager) Lid. Nord
36. | Westcliff Management ichelie Iti 3516 Carrefour
Ltd. (manager Ltd, Richelieu
37. | Westcliff Management | Carrefour Richelieu Realties 3595 Carrefour
manager Lid. Angrignon
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Landlord Non=Guarantee Creditors
NO. ANDIIORD LANDILORD/CLAIMANT | STORE # { LOCATION
GROUP
L 20 Vic Management, PB Realty In 3663 Pickering flown
Inc. Cenire
f;‘_g l N A | (‘JFF 4 }é
3 Beauward Shoppin hopping Centre 3718 Le leties.
Centre Itd Ltd Joliette
4. Bridlewood Mall Bridlewood Mall 3667 | Bridlewood/Mal
Manasement ManasementIne
3. Cogir Management Halifax 1658 Bedford 3731 Bedford Place
Corporation }Hahqu' The
6. Cominar Real Fstate 9090-7155 Quebec Itlc 3702 Place [.onglienil
Inxlnofmgnt II!]SI
7 CominarRealEstate CominarNE Real Eathte oYeiola) Cabet Savlas
Investment Trust Holdings Inc.
8. C tReatEstate 2226000 Ontarie]n: 7000 Centrelaval
Investment Trust
Q; € J'uul‘gzig g;i'gnn';;:g Dgxgh;wugujg T! ;gg‘; 3530 dne
P fopm 1 Shopping Centr
10. (rombie rombie Developmentd [.td 3550 Uptown Centre
Developmen imi
T Effort rust Company indale Crescent 3671 M lan
(Hamilton) Limited Power centre
12 First Capital First Capital (Stoney Creek) 3524 Zellers Plaza —
C rporation Corporation Stoney Crbek
13. Firs ital Corporation FCHT Holdings 3634 Place Portobello
Colrporation (QuebecYy Inc
14. Fishm 2058790 Ontarjo Lid. 3707 M'L
Centre!
15, Northwest Realty, Inc, Discoverv Harbour 3508 Discovery

h ing Centre Ltd.

Harbour




_ 2.
NO. LANDLORD LANDL LAIMANT | STORE # | LOCATION
GROUP
Shopping Centre
16. Primaris Sherwood Park Portfolio 3564 Sherwood Park
Inc. Mall
17. Primaris Medicine Hat Mall Inc. 3614 Medicine Hat
Mall
18. Primaris r Holdi In 3713 idge Mall
19. Primaris Place D’Orleans Holdings 3764 | Place D’Orleans
Inc.
20. RioCan RioCan Holdings Inc. 3519 South Hamilton
Square
21 RioCan RioCan Holdings Inc 3522 County Fair
Mall
22, RioCan RioCan Holdings Ing. 3526 Lawrence
Square
23 RioCan RioCan Holdings (Five 3559 Five Points Mall
i In
24, RioCan ioKim Holdings (PEN I 3637 Charlottetown
Mall
25, RioCan 151516 Canada Inc. 3639 r entt
26. RioCan RioCan Holdings Inc. 3665 QOrillia Square
27. Ri n 1 ntario Limi 3668 hopper rl
Brampton
28. RioCan RioKim Holdings (Quebec. 3695 Mega Centre
ID Inc. Autoroute 13
22, RioCan RioCan Holdings Inc. 3699 Stratford Mall
30. RioCan RK (Burlington Mall) Inc. 3738 Burlington Mall
3L RioCan RioKim Holdings (Ontario. | 3751 | Gates of Fereus
1D Inc,
Canadg Mortgage and
Housin I
33. RioCan RioCan PS Inc. 3762 Flamborough

Power Centr
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NO. LANDLORD/CLAIMANT | STORE# | LOCATION
GROUP
34. RioCan 31 Ontario Limj 3768 Eglinton and_
Wardgn
35, RioCan MillWoods Centre Inc 3770 Mill Woods
Town Centre
36, Ri n RioTrin Properti 3773 Trinity Common
(Brampton) Inc.
37 RioCan RioTrin Properties (Weston) 7002 Stockyards
In 21 ntari
38. RioCan ioCan Holdj n 7001 ioCan Ni
Falls
39. 46" Avenue 46" Avenue Investments 7327 Warehouse
Investments Limited Space
40. | BenallKennedy | beIMC Realty Corporation | 7417 | Ottawa Office
41 Triovest Big Bend Equities Inc. 7328 Warehouse
Space
42. Complexe Complexe Lebourgneuf. 7416 Quebec City
Lebourgneuf 2 Phase [ Inc. Office
43. | CREIT Managem Canadian Property Holdings | 7326 Warehouse
Lp Al Inc Space
44, Cominar Real Estate Cominar REIT /413 Montreal Offic
Investment Trust
45. | HOOQPP Realty Inc. Menkes Property 7400 Mississauga_
Management Services L Office
as agent for HOOPP Realty
Inc.
46. | HOOPP Realty Inc. Menkes Property 9730 H rter
p— oo Lid
as agent for HOOPP Realty.
Inc.
as agent for HOOPP Realty
Inc.
48. | Ivanh mbridg hawa Centre Holding 7403 Oshawa Office

Inc.
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NO. LANDLORD LANDLORD/CLAIMANT | STORE # ATION
GROUP
49. n iti Park Place IV Limited 7418 Dartmouth_
ffic
50. | Morguard In men Pensionfund Realty Limited 7412 inni ffi
imite
51. Strategic Group | P] 7411 Calgary Office
52. Bentall Kennedy 391102 B.C. 1.td 4 Burnaby Office
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Employee Trust Termination Certi

ficate

=
o

AMLVAREZ & MARS

L. CANADA INC., in its ¢

o

Wonitor of the Target Carf

ada Entities and not in its persenal capacity

pacity as the Court-appointed

i N ¥

ermination—of the Trust Agreement between Target
rmination £ the Trus t

100
s

Alvarez & Marsal

FM=1Pavas

I
L

anada Inc., in its capacity as the Court-appointed Mo

&
nitor of Tar

et Canada Co. and

eftain o1 1ts subsidiaries

and not 1n 1iS personal capacii]

y, and the Hq

1. John D. Groun

o ol M

ated January 15, 2015 (z
p time, the “Employee T

\S aifiended, restated, supplemd
rust Agreement”)

nted and/or |

fodified from time

The undersigned, in his capacif

as the Trustee under the Employee Trug

t Agreement, does

hereby certify that atioutstandin
if any, under the Employee Trust

disputes by employee claiman

S Tespect o

ftheirentitiements]

Agreement have been fully and finally resol

m-accordance vwith the Emnloved
e e o—vyY i POy ©4

oo

T oo —atr

Trust Claims Praocediure Ordelr
Tt a1 rocodar ER=3

ved pursuant to and

Court of]

Justice (Commercial Lisf) dated October 21, 2015 (Cou

rt File No. C

V-15-10832-00CL),

[Remainder of Page Inientionally Leff

Blank]
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:

DATED , [2016].

HON. JOHN D. GROUND, in his capacity as
Trustee under the Employee Trust Agreement
and not in his personal capacity



SCHEDULE “EG”
Employee Trust Property Joint Direction

TO: THE ROYAL BANK OF CANADA (“RBC”)

RE: Trust Agreement between Target Corporation (the “Plan Sponsor”), Alvarez &
Marsal Canada Inc., in its capacity as the Court-appointed Monitor of Target
Canada Co. and certain of its subsidiaries and not in its personal capacity, and the
Hon. John D. Ground dated January 15, 2015 (as amended, restated,
supplemented and/or modified from time to time, the “Employee Trust
Agreement”)

AND RE: Account Number [ ®] (the “Account™)

The undersigned hereby direct RBC to remit all funds on deposit in the Account, which amount
totals $@, to the [Plan Sponsor/or [Insert designee]] in accordance with the payment
instructions contained on Schedule “A” hereto.

And for so doing this shall be your good, sufficient and irrevocable authority.

[Remainder of Page Intentionally Left Blank]
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DATED

, [2016].

HON. JOHN D. GROUND, in his capacity as
Trustee under the Employee Trust Agreement
and not in his personal capacity

ALVAREZ & MARSAL CANADA INC., in
its capacity as the Administrator under the
Employee Trust Agreement and not in its
personal capacity

By:
Name:
Title:
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SCHEDULE “EH”

Co-Tenancy Stays

This schedule sets out the outside dates for the expiry of the co-tenancy stays that have been
ordered in this proceeding:

S

Initial Order

January 15, 2015

SR

During the Stay Period

With the Stay Period

18
Canadian Tire 11 May 19, 2015 6 months November 19, 2015
Cadillac Fairview 9 May 19, 2015 6 months Noverhber 19,2015
Lowe’s 11 May 20, 2015 6 months November 20, 2015
Wal-Mart 12 May 21, 2015 8 months January 21, 2016
Erin Mills 11 July 17,2015 8 months March 17,2016
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