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THIS LEASE TRANSFER AGREEMENT dated with effcct as of May 5, 2015

BETWEEN:
TARGET CANADA CO. (the “Assignor")
OF THE FIRST PART,
- and —
CANADIAN TIRE REAL ESTATE LIMITED
(the “Assignee™)
OF THE SECOND PART.
RECITALS:
A. The Assignor operates or operated a chain of retail department stores throughout Canada

under the “Target™ banner.

B. The Assignor and certain of its affiliates applied for and together with the limited
partnerships lisied on Schedule “A™ to the Initial Crder (collectively, for the purposes of
this Agrecement described as the “Applicants”) were granted protection by the Ontario
Superior Court of Justice (Commercial List) (the “Court”) under the Compunies'
Creditors Arrangemens Act, RS.C. 1985, ¢. C-36, as amended (the *CCAA"), and
Alvarez & Marsal Canada Inc. (the “Moniter™) was appointed the monitor of the
Assignor, pursuant to an Order of the Court dated January 15, 2015, as amended and
restated on February 11, 2015, and as further amended, restated and/or amended and
restated from time to time (coliectively, the “Initial Order™).

C. On February 11, 2015, the Count entered an order approving the process for the
disposition of the Assignor’s real property interests and the procedures set forth therein
(as samc may be amended from time to time, the “Sale Procedures”™).

D. Pursuant to the Sale Procedures, the Assignee submitted a Qualified LOI for the purchase
of certain leases and related interests and/or assets with respect to certain Ieased premises
the Assignor uscs or used in its operations, and has been invited to submit a Qualified Bid
in accordance with the Sale Procedures.

E. The Assignee hereby offers to acquire from the Assignor, the Assignor’s right, title and
interest in and to the Subject Asscts including an assignment and an assumption of the
Leases on the terms and conditions set out herein {the “Offer™).

F, This Agrcement is subject to approval by the Court, and the completion of the
Transaction is subject to the Court issuing the Approval and Vesting Order and the
Moniter releasing the Monitor's Certificate, all as more particuiarly described herein.

LE3a), L3NS Y
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NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this
Agreement and for other good and valuable consideration (the receipt and sufficiency of which
arc hercby acknowledged), the Assignor and the Assignee (individually, a “Party” and
collectively, the “Parties”) covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions

Unless otherwise provided for hercin, all capitalized terms sct out below when used in this
Agreement shall have the meaning ascribed thereto uniess the context expressly or by necessary
implication otherwise requires:

“Affiliate” of any Person means, at the time the determination is made, any other Person
Controlling, Controlled by, or under common Control with, that Person, whether directly or
indircctly.

“Agency Agreement” has the meaning ascribed thereto in the Agency Agreement Order.,

“Agency Agreement Order™ mceans the Approval Order - Agency Agreement of the Court
dated February 4, 2015, as amended, restated and/or amended and restated from time to time,

“Agent” has the meaning ascribed thereto in the Agency Agreement Order.

“Agreement” means this agreement constiluted by the Assignor’s acceptance of the Offer
together with all schedules and instruments in wrilten amendment or confirmation of it and the
expression “Section™ followed by a number means and refers to the ascribed thereto Section of

this Agreement.
“Applicants” has the meaning ascribed thereto in Recital B,

“Approval and Vesting Order” means an order issucd by the Court approving this Agreement
and the transactions contemplated by this Agreement, and conveying to the Assignee all of the
Assignor’s right, title and interest in and to the Subject Assets free and clear of all Encumbrances
other than the Pemmitted Encumbrances, which order shall be substantially in the form of
Schedule “E™.

“Assignee’™ has the meaning ascribed thereto on page 1 hereof.

“Assignment and Assumption of Assumed Liabilities” means an assignment by the Assignor
and an assumption by the Assignee of the Assignor’s right, title and interest and all lisbility,
covenants and obligations in, to and under any Assumed Liabilities, The agreement cvidencing
same shall include an indemnity given by the Assignee in favour of the Assignor from and
sgainst any Claims arising and relating to the period from and after the Closing Date pursusant to
or in conncction with any of the Assumed Liabilitics and shall be in substantially the form
attached as Schedule *G™.

“Assignment and Assumption of Leasc” means, with respect 10 each Lease, an assignment by
the Assignor and an assumption by the Assignee of the Assignor's right, title and interest and all

LEGAL §5E00)vian
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liability, covenants and cobligations, as tenant in such Lease. The agreement evidencing same
shall include an indemnity given by the Assipnee in favour of the Assignor from and against any
Claims arising and relating to the peried from and after the Closing Date pursuant to or in
connection with the Lease and/or the Property and shall be in substantially the form attached as

Schedule “H™.

“Assignment and Assumption of Realty Tax Appeals” means an assignment by the Assignor
and an assumption by the Assignee of the Assignor’s right, title and interest and all liability,
covenants and obligations, in respect of the Realty Tax Appeals to be delivered on Closing. The
agreement evidencing same shall be in substantially the form attached as Schedule “I7.

“Assignor” has the meaning ascribed thereto on page | hereof.
“Assumed Liabilitics™ has the meaning ascribed thercto in Section 3.4(a).
“Auctions” has the meaning ascribed thereto in the Sale Procedures.

“Authorization” means, with respect to any Person, any order, permit, approval, waiver, licence
or similar authorization of any Governmental Authority having jurisdiction over the Person.

“Balance” has the meaning ascribed thereto in Section 3.1(b).

“Business Day"” mcans any day of the year, other than a Saturday, Sunday or any day on which
major banks are closed for busincss in Toronto, Ontario,

“CCAA"™ has the meaning ascribed thereto in Recital B.

“CCAA Proceedings” mcans the proccedings commenced by the Applicants before the Court
under the CCAA, court file no, CV-15-10832-00CL.

“Claims” mcans claims, demands, complaints, grievances, actions, applications, suits, causes of
action, Orders, charges, indictments, prosecutions, informations or cther similar processes,
assessments or reassessments, cquitable interests, options, prefcrential arrangements of any kind
or nature, assignments, restrictions, financing statements, deposit arrangements, rights of others,
leases, sub-leases, licences, rights of first refusal or similar restrictions, judgments, debis,
liabilitics, expenses, costs, damages or losses, contingent or otherwise, including loss of value,
reasonable professional fees, including fees and disbursements of legal counsel on a full
indemnity basis, and all actual and documented costs incurred in investigating or pursuing any of
the foregoing or any procceding relating to any of the foregoing.

“Clesing" has the meaning ascribed thereto in Scction 8.5(a).
“Closing Date™ has the meaning ascribed thercto in Scction 8.5(a).

“Closing Documents” mcans those documents and deliveries to be delivered in connection with
the Closing as contemplated in this Agreement including those set out in Section 8.4,

“Competing Bidder" has the meaning ascribed thereto in the Sale Procedures,

LIRS 1 BENEVRS %
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“Confidentiality Agreement” means, collectively, the confidentiality and non-disclosure
agrecment between Canadian Tire Corporation, Limited and the Assignor dated March 2, 2015
and accepted March 2, 20135, the confidentiality and non-disclosure agreement between Canadian
Tire Corporation, Limited and the Assignor dated March 2, 2015 and accepted March 5, 2015,
and the confidentiality and non-disclosure agreement between Canadian Tire Corporation,
Limited and the Assignor dated March 18, 2015 and accepted March 18, 2015 with respeet to
confidentiality, access and other matters in conncction with the Transaction, as amended or
supplemented in writing from time to time,

“Contracts” means, collectively, all of the Assignor's contracts and agreements to enter into
contracts with respect to the operation, fire protection, servicing, maintcnance, repair and
cleaning of the Premises, or the furnishing of supplies or services to the Premises, any property
management or assel management contracts, any employment contracis and any insurance
contracts cntered into by the Assignor or any manager or agent on behalf of the Assignor with
respect to the Premises or the Subject Assets.

“Control” means the direct or indirect power to direct the management and policies, business, or
affairs of a Person whether through the ownership of voting sccurities, by contract, or otherwise,
and for a corporation, has the meaning given to that term in the Cenada Business Corporations
Act, and the terms “*Controlled” and “Controlling” have comparable meanings

“Court” has the meaning ascribed thereto in Recital B.

“Cure Costs” means the amount, il any, that must be paid by the Assignor to a Landlord in
respect of a Lease in order for the Assignor, subject to the terms of the Initial Order, not to be in
default of the financial terms of such Lease.

“Data Site” means the clectronic data site maintained by the Financial Advisor with respect to
information and material regarding the Subject Assets.

“Deposit” has the mcaning ascribed thereto in Section 3.1(a).

“Encumbrance” mcans any restriction, reservation, easement, servitude, right-of-way,
encroachment, mortgage, charge, pledge, hypothee, prior claims, lien (statutory or otherwise),
security interest, title retention agreement or arrangement, assignment, claim, prior claim,
liability (direct, indircet, absolutc or contingent), obligation, trust, dccmed trust, right of
relention, judgment, writ of scizure or execution, notice of sale, contractual right, option, right of
first refusal, or any other right or interest, of any nature or any other armangement or condition
whether or not registered, published or filed, statutory or otherwise, secured or unsecured,

“Excise Tax Act” means the Excise Tax Act, RS.C., 1985, ¢. E-15, as amcended, restated,
supplemented or substituted from time 1o time.

“Excluded Assets” means those asscts (in cach case, as of the Closing Date) described in
Schedule “C*,

“Exccution Date” mcans the date of this Agreement as set out on the top of page | hereof.

“Financial Advisor™” means Lazard Frdres & Co. LLC.

LEGRL 2 3R B
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“FF&E" ™ means: {a) all heating, ventilating and air conditioning equipment and all other
equipment that is altached to the Premises, electric light fixtures, washroom fixtures, and
clevating devices and equipment; and (b) all gencrators, balers and compactors located at each of
the Premises other than: (i) a generator at Sudbury Mall; (ii) a baler or compactor at Northwest
Centre (compactor at site is owned by a third party); (iii) a baler or compactor at Le Carrefour
Rimouski; (iv) a baler at Driftwood Mall; and (v) a baler or compactor at Hillside Mall, in cach
case to the extent owned by the Assignor, and in all cases excluding the Excluded Asscls.

“Governmental Authoritics™ means governments, regulatory authoritics, governmental
departments, agencies, agents, commissions, burcaus, officials, ministers, Crown corporations,
courts, bodices, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or cntitics: (a) having or purporting to have jurisdiction on behalf of any nation,
province, territory or state or any other geographic or political subdivision of any of them; or (b)
exercising, or entitled or purporting to exercise any administrative, cxccutive, judicial,
legislative, policy, regulatory or taxing authority or power.

“GST/HST and QST Certificate, Undertaking and Indemnity” mcan the Assignee’s
certificate to be in substantially the form sct out in Schedule “F”".

“Initial Order™ has the meaning ascribed thereto in Recital B.

“Interim Period” means the peried between the close of business on the Exccution Date and the
Closing on the Closing Date.

“Inventory” includes all inventory, stock, supplies and all other items to be sold from any of the
Premises,

*Joint Direction™ has the meaning ascribed thereto in Section 3.2(d).

“Landlords” mecans, collectively, the landlords under the Leases. Each of the Landlords is a
“Landlord”.

“Landlord Consents” has the meaning ascribed thereto in Section 5.3(a).

“Laws” mcans any and all applicable laws, including all statutes, codes, ordinances, decrees,
rules, regulations, municipal by-laws, judicial or arbitral or administrative or ministerial or
departmental or regulatory judgments, orders, decisions, ruling or awards, and general principles
of common and civil law and equity, binding on or affecting the Person referred to in the context
in which the word is used.

“Leases” mecans the leases and other agreements to occupy the Premises, or other related
agreements for the Premises, entered into by, or assigned in favour of, the Assignor, in cach casc
listed in Schedule “B”. If the Premises comprise more than onc leased location, the Leascs
refated 1o any one {eased location are referred to as a *Lease”,

“Letters of Credit” means the following letters of credit, letters of guarantee, deposits and/or
security deposits which have been provided by or on behalf of the Assignor 1o any third party in
respect of any of the Subject Assets: letter of credit in the amount of $77,753 issued to the City
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of Courtenay, letter of credit in the amount of $67,000 issued to The City of Greater Sudbury and
letter of credit in the amount of $3,232 issued to the City of Cranbrook.

“Monitor" has the mecaning ascribed thereto in Recital B,

“Monitor’s Certificate” means the certificate filed with the Court by the Monitor centifying
receipt of confirmation from the Assignee and the Assignor that all conditions of Closing in
Sections 8.1, 8.2 and 8.3 of this Agreement have been satisfied or waived.

“Natice™ has the meaning ascribed thereto in Section 9.16.

“Off-Title Compliance Matters™ means open permits or files, work orders, Orders, deficiency
notices, directives, notices of violation, non-compliance and/or complaint and/or other
outstanding matters or matters of non-compliance with the zoning and/or other requircments of
any Governmental Authoritics or any open building permits.

“Offer” has thc meaning ascribed thercto in Recital E.

“Orders” mcans orders, injunctions, judgments, administrative complaints, decrees, rulings,
awards, assessments, directions, instructions, penaltics or sanctions issued, filed or imposed by
any Governmentat Authority or arbitrator.

“Outside Date” has the mcaning ascribed thercto in the Sale Procedures.

“Permitted Encumbrances” means, collectively: (a) any Encumbrances encumbering the
frechold or other owncrship interest in the Property or any other Landlord’s interest in the
Property, but excludes any Encumbrances solely encumbering the Assignor’s leaschold interest
in and (o any Property on which the Premises arce located; (b) Encumbrances resulting from the
Assignee’s actions or omissions; and (¢) the items identified in Scheduie “K* hercio.

“Person” mcans an individual, parincrship, corporation, trust, unincorporated organization,
company, government, or any depariment or agency thercof, and the successors and assigns
thereof or the heirs, excculors, administrators or other legal representatives of an individual.

“Plans™ means all documentation in the Assignor’s posscssion relevant to the construction of the
Premises including working drawings, detail drawings, shop dmawings, “as built” plans,
structural, mechanical, electrical and engineening plans, site plans, and other documentation
prepared to illustrate or define a particular aspect of the Premises, other than plans depicting the
Assignor’s merchandise layout or similar propriciary plans disclosing the Assignor’s
merchandising plans and layout of the Trade Fixturcs.

“Premises” mecans, collectively, the lands and premises which are lcased to the Assignor
pursuant to the Leases,

“Property™ means collectively, the real or immovable property of which the Premises form part
for the purposes of the Leases and includes the Landlords' frechold or other ownership interest,
ground lcaschold interest or right of emphyteusis therein,

“Purchasc Price” has the meaning ascribed thereto in Scetion 3,7,
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*“Qualified Bid" has the mcaning ascribed thereto in the Sale Procedures,
*Qualified Bid Deadline” has the meaning ascribed thereto in the Sale Procedures.
“Qualified LOI" has the meaning ascribed thereto in the Sale Procedures.

“Realty Tax Appeals” has the meaning ascribed thereto in Scetion 4.3(a).

“Realty Tax Refunds” has the meaning ascribed thereto in Section 4.3(c).

“Sale Procedures” has the meaning ascribed thereto in Recital C.

"Subject Assets™ means all of the right, title and interest of the Assignor, if any, in and to: (a)
the Leases; (b) the Realty Tax Appeals and Realty Tax Refunds; and (c) the FF&E, but excludes
the Assignor’s right, title and interest in and to each of the Excluded Assets and any and all other
assels of the Assignor relating to the Premises nof included in the foregoing,

“Suceessful Bid"” has the meaning ascribed thereto in the Sale Procedures.
“Successful Bldder” has the meaning ascribed thereto in the Sale Procedures.

“Taxes" means taxes, dutics, fees, premiums, asscssments, imposts, levies and other similar
charges imposed by any Governmental Authority under applicable Laws, including all interest,
penaltics, fines, additions 1o tax or other additional amounts imposed by any Governmental
Authority in respect thereof, and including those levied on, or measured by, or referred to as,
income, gross receipts, profits, capital, transfer, land transfer, registration, sales, goods and
services, harmonized sales, use, value-added, excise, stamp, withholding, busincss, franchising,
property, development, and occupancy taxes, all surtaxes, all customs dutics and import and
expon taxes, countervail and anti-dumping, and all licence, franchise and registration fees,

“Target” means Target Corporation and its successors and assigns.

“Trade Fixtures” means the fixtures, shelves, counters, equipment, and other improvements
used in connection with the operation of the Subject Assets located at the Premiscs on the
Closing Date and which are ownied, leased or licensced by the Assignor .

“Transaction” means collectively the transaclions contemplated in this Agreement.

“Transaction Agreement” mcans the amended and restoted transaction agreement dated
September 12, 2011 between Zellers Inc., Hudson's Bay Company, Target and the Assignor.

“Zellers Entity” mcans Zellers Ine., Hudson's Bay Company or any of their affiliates.

ARTICLE 2
SALE TRANSACTION

2.1 Offer and Acceptance

(a) Subject to the Initial Order and the Sale Procedures, the Assignor hereby agrees to
sell, assign and transfer 10 the Assignee, and the Assignee hercby aprees to
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purchase and assume from the Assignor, the Subject Asscts on the Closing Date
in accordance with the terms and conditions of this Agreement.

(b)  The Offer shall be irrevocable by the Assignee until May S, 2015.

(c) Upon acceplance of this Offer by the Assignor, this Offer shall constitute &
binding agreement 1o acquire the Subject Assets, on the terms of this Agreement.

2.2  Asls, Wherels

Notwithstanding the foregoing or anything clsc contained herein or clsewhere, the Assignee
acknowledges and agrees in favour of the Assignor that as of the Exccution Date and the Closing
Date:

(a)  Save as cxpressly provided in this Agreement, the Assignee is purchasing the
' Subject Assets (including the state of title thereto and/or the state of any Permitted
Encumbrances) and nccepting and assuming the Subject Assets on an “as is,
where is" basis, without any written or oral statements, representations,
warranties, promises or guarantics of any nature or kind whatsoever, cither legal
or conventional, express or implied (by operation of law or otherwise), as to the
condition of any of the Subject Assets, the Leases and the status of any of the
Leases, Permitted Encumbrances, the rentable area of the Premises, the existence
of any default on the part of the Assignor or Landlords, the physical,
environmental or other condition of, in, on, under or in the vicinity of any of the
Premises, the use permitied at any of the Premises, the existence of any Off-Title
Compliance Matters affecting the Subject Assets, the Premises or the Assipnor's
leaschold interest therein, where applicable, the Assumed Liabilitics, or any other
aspects of any of the Subject Assets and the Permitted Encumbrances, the
structural integrity or any other aspect of the physical condition of the Premises,
the conformity of the Premises to past, current or futlurc applicable zoning or
building code requircments or other applicable Laws, the cxistence of soil
instability, past soil repairs, soil additions or conditions of soil fill or any other
matter affecting the stability or integrity of the Premises, the sufficiency of any
drainage, the availability of public utilities, access, parking and/or services for the
Premises, the fitness or suvitability of the Premises for occupaney or any intended
use (including matters relating to health and safety), the potential for further
development of the Premiscs, the existence of land use, zoning or building
entitlements affecting the Premiscs, the presence, release or usc of wastes of any
nature, hazardous mmaterials, pollutants, contaminants or other regulated
substances in, under, on or gbout the Premises or any neighbouring lands; and
without limiting the foregoing, any and all conditions or warrantics expressed or
implicd pursuant to the Sale of Goods Act (Oniaria} will not apply and are hereby
waived by the Assignee and the Partics agree to exclude the effect of the legal
warranty provided for by Article 1716 of the Civil Code of Québec and that the
Assignee is purchasing the Subjcct Assets at its own risk within the meaning of
Article 1733 of the Civil Code of Québec;

(b}  any disclosure in respect of uny of the Subject Assets was made available to the
Assignee solely as a courtesy but the Assignee is not entitled to rely on such
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disclosure, and it is expressly acknowledged by the Assignee that no written or
oral statement, representation, warranty, promise or gusrantee of any nature or
kind whatsoever, cither legal or conventional, express or implied (by operation of
law or otherwise), is made by the Assignor and/or the Monitor and/or their
respective  legal counsel, the Financial Advisor or other advisors or
representatives as 1o the accuracy, currency or compleieness of any such
disclosure, and cach of them expressly disclaims any and all liabilities with
respect 1o such disclosure and any and all errors therein or omissions therefrom;

the Assignee hereby vnconditionally and irrevocably waives any and all acwal or
potential rights or Claims the Assignee might have against the Assignor pursuant
to any warranty, legal or conventional, express or implicd, of any kind or type
relating to the Subject Assets or any other assets or any other aspect of the
Transaction. Such waiver is absolute, unlimited and includes, but is not limited to,
waiver of express warranties, implied warranties, any warranties at law and/or in
equity, warrantics of fitness for a particular use, warrantics of merchantability,
warranties of occupancy, strict liability and Claims of every kind and type,
including, but not limited to, Claims regarding defects, whether or not
discoverable, product liability Claims, or similar Claims, and to all other extent or
later crcated or conceived of strict liability or strict liability type Claims and
rights;

the Assignee conducted its own independent review, inspection, diligence and
investigations and forming its own independent opinions and conclusions in
respect of the Subjcet Assets;

the Assignee has received a copy of the Leases and is familiar with the terms,
agreements, covenants, obligations and conditions therein. The Assignee shall be
solely responsible for negotiating with and attempting to obtain the agreement of
any Landlord to amend a Lease as may be required by the Assignee to allow the
Assignee to use the respective Premises for its purposes. For greater certainty,
such amendments are not a Closing delivery or a condition of Closing;

subject to Section 2.2(h), the Assignor shail not be responsible for making any
repairs, replacements, renovations, alterations, improvements or upgrades in or to
the Premises or any part thereof except where required as the result of damage 1o
the Premiscs causcd by the Assignor or its employees, contractors or agents
between the Exccution Date and the Closing Date, and it shall be the sole
responsibility of the Assignec to make, at the Assignee’s sole cost, any repairs,
replacements, renovations, alterations, improvements and upgrades in or to the
Premises in accordance with the Leases as may be required by the Assignee to
make the Premises suitable for its purposes;

the Assignor has no responsibility to pay any form of tenant induccment, tenant
allowance, or other lease-takeover payment to the Assignec;

the Assignor will deliver possession of the FE&E on the Closing Date without a
bill of sale, representation, warranty or other title documentation and shall make
no adjustment to the Purchase Price with respect thereto; and
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(i) the Subject Assels may be subject to certain Off-Title Compliance Matters,
municipal requirements, including building or zoning by-laws and regulations,
servitudes, easements for hydro, gas, telephone affecting the Subject Assets, and
like services to the Premises, and restrictions and covenants affecting the
Premises, including but not limited to the Permitted Encumbrances. Without
limiting the foregoing, the Assignor shall not be responsible for rectification of
any matters disclosed by any Governmental Authority or quusi-governmental
authority having jurisdiction.

The Assignor has no and shall have no obligations or responsibility to the Assignece after Closing
with respect to any matter relating to the Subject Assels or the condition thereof save and only to
the extent expressly provided in this Agreement. This Section 2.2 shall survive and not merge on
Closing and all Closing Documcnts shall incorporate this Section 2.2 by reference,

ARTICLE 3
PURCHASE PRICE

1.1 Purchase Price

The Purchase Price for the Subject Assets shall be SEVENTEEN MILLION SIX HUNDRED
AND FIFTY-FOUR THOUSAND DOLLARS (§17,654,000.00) (the “Purchase Price”)
exclusive of all Taxes. Subject only to adjustment in accordance with this Agreement, the
Purchase Price shall be paid to the Assignor as follows:

(a)  astothe sum of TWO MILLION FIVE HUNDRED THOUSAND DOLLARS
($2,500,000.00) (the “Deposit™), by wirc transfer of immediately available funds
from any of the five largest (by assct size) Canadian Schedule | chartered banks
pursuant lo the Large Value Transfer System as administered by the Canadian
Payments Association payable fo or to the order of the Monitor, in trust, or as it may
otherwise direct in writing, on or prior to 3:00 p.m. (Toronto time) on the Business
Day follewing the Exceution Date, to be hield in trust as a deposit and invested in
accordance with the provisions of Section 3.2 below pending the completion or other
termination of this Agreement; and

(b) as to the balance of the Purchase Price (the “Balance"), subject only to the
adjustments made in accordance with this Agreement, by wire transfer of
immedistely available funds from any of the five largest (by asset size) Schedule |
Canadion chantered banks pursvant to the lLarge Value Transfer System as
administered by the Canadian Payments Association payable to the Monilor or as it
may direct on the Closing Date.

a2 Deposit

{a) Following reccipt, the Deposit shall be invested by the Monitor, in trust, in an interest
bearing accounl or term deposit or guarantecd investment certificate with or issued by
one of the five (5) largest {by asset size) Canadian Schedule { Canadian chartered
banks pending completion of the Trmssaction or carlier temmination or non-
completion of this Agreement. In holding and dealing with the Deposit and any
interest enrned thereon pursuant o this Agreement, the Monitor is not bound in any
way by any agreement other than this Section 3.2, and the Monitor shall not and shali
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not be considered 1o assume any duty, liability or responsibility other than to hold the
Deposit, and any interest camed thereon, in accordance with the provisions of this
Section 3.2, and to pay the Deposii, and any interest earned thereon, to the Person
becoming entitled thereto in accordance with the terms of this Agreement, except in
the event of a dispute between the Parties as to entitlement to the Deposit. In the case
of such dispute, the Monitor may, in ils sole, subjective and unreviewsble discretion,
or shall, if requesied by any of the Partics, pay the Deposit and any and all interest
earned thereon into Court, whercupen the Monitor shall have no further obligations
relating to the Deposit or any interest camed thereon, The Monitor shall not, under
any circumstances, be required lo verify or determine the validity of any notice or
other document whatsoever delivered to the Moniter and the Monitor is hercby
relicved of any liability or responsibility for any Claims which may arisc as a result
of the acceptance by the Monitor of any such notice or other document in good faith,

If the Transaction is completed, the Deposit shall be paid to the Assignor
forthwith on Closing and applied to thc Purchase Price. Interest on the Deposit
shall accrue from the date of deposit with the Monitor until the Closing or other
termination or non-completion of this Agreement. If the Transaction is
successfully, completed, all interest earned on the Deposit until Closing shall be
paid to the Assignee within five (5) Business Days of Closing.

If the Transaction is terminated or not completed by reason of a breach by the
Assignec of its representations, warranties or covenants or other default of the
Assignee under this Agreement, the full amount of the Deposit together with all
accrued interest camed thercon, if any, shall become the absolute property of, and
may be retained by, the Assignor as liquidated damages (and not as a penalty) to
compensate the Assignor for the cxpenses incurred and the delay caused and
opportunitics foregone as a result of the failure of the Trensaction to close, The
entitiement of the Assignor to receive and retain the Deposit together with all
accrued interest carned thercon, if any, in such circumstances shall not limit the
Assignor’s right to exercisc any other rights or remedics which the Assignor may
have against the Assignee in respect of such breach or defauit. If the Transaction
is terminated or not completed for any other reason, the Deposit together with ail
interest accrucd thercon if, any shall be thercupon retumed to the Assignee.

In holding and dcaling with the Deposit and any interest carncd thercon pursuant
to this Agrecement, the Monitor shall release the Deposit and any interest camned
thereon to the Persons becoming cntitled thereto in accordance with the
provisions of this Scction 3.2 as evidenced by a joint direction in writing exccuted
by the Assignor and the Assignee (the “Joint Dircetion™) except in the event of a
dispute between the Parties as to entitlement to the Deposit and any interest
carned thereon in which cvent the Monitor miay, in its sole, unfeticred and
unrevicwable discretion, pay the Deposit and any interest camed thercon into
Court, whercupon the Monitor shall have no further obligations rclating to the
Deposit and any interest earned thereon or otherwise hereunder.

The Monitor shall not, under any circumstances, be required to verify or
determine the validity of the Joint Direction and the Monitor is hereby relieved of
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any liability or responsibility for any loss or damage which may arise a3 the result
of the acceptance by the Monitor of the Joint Direction in good faith,

{f) Notwithstanding the foregoing or anything else contained herein or elsewhere,
each of the Assignor and the Assignee acknowledges and agrees that: (i) the
Monitor’s obligations hereunder are and shall remain limited to those specifically
set out in this Section 3.2; and (ii) Alvarcz & Marsal Canada Inc. is acting solely
in its capacity as the Court-appointed Monitor of the Assignor in the CCAA
Proceedings and not in its personal or corporate capacity, and the Monitor has no
liability in connection with this Agrecment whatsoever, in its personal or
corporate capacity or otherwise, save and except for and only to the extent of the
Monitor’s wilfu! misconduct.

(£)  The Parties acknowledge that the Monitor may rcly upon the provisions of this
Section 3.2 notwithstanding that the Monitor is not a party 1o this Agreement.
The provisions of this Section 3.2 shall survive the termination or non-completion
of the Transaction.

33 Purchase Price Allocation

(a)  On or prior 10 the Closing Date, the Assignor and the Assignee, cach acling
rcasonably, shall agree as to the allocation of the Purchase Price as between the
Subject Assets. The Assignor and the Assignee shall adopt such allocations for
the purposes of all tax returns, clections and filings respectively made by them or
on their behalf provided that if the partics cannot agree upon such an allocation,
on or prior to the Closing Date, the Agrecement shall still constitute a binding
agreement and the Transaction shall proceed.

(b)  This Section 3.3 shail survive Closing.

34 Assumed Liabilitics

(@)  The Assignee covenants with the Assignor that it shall, as and from the Closing
Date, assume, discharge, perform and fulfill all the obligations and liabilities on
the part of the Assignor with respeet to the Permitted Encumbrances in respect of
the period on or afier the Closing Date (collectively, the “Assumed Liabitities™),

(b)  Without limiting the foregoing, the Assignee shall execute and deliver 1o the
Assignor on the Closing Date: (i) an Assignment and Assumption of Lease for
each Lease; (i) the Assignment and Assumption of Assumed Liabilitics; (iii) an
Assignment and Assumption of Realty Tax Appcals; and (iv) such information,
deliveries, documentation snd assurances that other parties to the Leases or a
Permitted Encumbrance may require from time to time,

3.5  Letters of Credit and Deposits

On the Closing Date, the Assignee shall issue replacement letters of credit and/or security
deposits for the Letters of Credit and shall use its reasonable commercial cfforts to cause the
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Letters of Credit 1o be released and retumned to the Assignor without any further drawings
thereunder.

3.6 Trade-Marks

Notwithsianding the foregoing or anything clse contained herein or clsewhere, the Assignee
acknowledges and agrees that: {a) no signs, trade-marks, trade-namcs, logos, commercial
symbols, business names or other intellectual property rights identifying “Target™ or “Target
Canada” are conveyed or intended o be conveyed to the Assignee as part of the Subject Assets;
and (b) all right, title and interest of the Assignor in and to all of its existing signs, trade-marks,
trade-names, logos, commercizl symbols, business names or other intcllectual property rights
identifying “Target™ or “Target Canada” or containing the words “Target” are hereby specifically
reserved and excluded from the Subject Assets. This Section shall survive and not merge on
Closing,.

ARTICLE 4
ADJUSTMENTS

4.1 Statement of Adjustments and Absence of Post-Closing Adjustments

The Assignor shall prepare a statement of adjustments and deliver same with supporting
decumentation to the Assignee no later than seven {7) Business Days prior to the Closing Date.
If the amount of any adjustments required to be made pursuant to this Agrecment cannot be
reasonably determined as of the Closing Date, an estimate shall be made by the Partics as of the
Closing Date based upon the best information available to the Parties at such time, cach Party
acling rcasonably and such estimate shall serve as a final determination. There shall be no
further adjustments or readjustments afier Closing of any amounts adjusted or intended to be
adjusted on the statement of adjustments pursuant 1o this Agreement and the amounts set out on
the statement of adjustments shall be final.

4.2  Items of Adjustments Under the Leases

(a) The Assignor and the Assignee shall adjust as between themselves the rent
(including basic or minimum rent and additional rent) and other amounts payable
under cach of the Leases which have been paid or pre-paid to the Landlords in
respect of cach of the Leases for any period prior to the Closing Date as well as
the month in which the Closing Date occurs, with the Closing Date itself to be
allocated to the Assignee.

(6}  Without limiting the generality of the foregoing, the Assignor and the Assignee
shall as of the Closing Date adjust between themselves the following amounts:

(i) basic or minimum rent and amounts payable on account of realty taxes and
conunon arca charges for the month in which the Closing occurs;

(c) from and afier the Closing Date, any and all required adjustments to vent
{including basic or minimum rent and additional rent) and/or other amounts
payablc on the part of the Assignor to be paid from time to time under the Leases,
pursuant to any inveice or statement issued on or afler the Closing Date, in
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respect of the period prior to the Closing Date, shall be the sole responsibility of
the Assignor, and there shall be no adjustments between the Assignor and the
Assignee of any amount paid to any Landlord by the Assignor pursuant to any
such invoice or statement issued on or after the Closing Date.

The Assignee shall be responsible for and pay any rent, fees or charges payabie lo
the Landlords under the Leascs in respect of this Transaction, including, any rent,
fecs or charges paysble to the Landlords in respect of an assignment of any Lease
or any consent thereto.

The Assignec shall be responsible for and pay all applicable land transfer taxes,
registration fees, GST/HST and QST payable in connection with the transfer of
any of the Subject Asscts by the Assignor to the Assignee.

The Assignor shall be solely responsible for and pay all Cure Costs, if any,
payable in connection with the assignment of the Leases to the Assignee.

Rcealty Tax Appceals

(a)

(®)

(©

The Assignor and the Assignee acknowledge that with respect to the Premises the
Assignor may have instituted certain appeals and/or claims in respect of realty
taxes or assessmenis for certain periods prior to the Closing Date and possibly
including the tax year in which the Closing Date occurs (all such appcals and any
associated reassessments are hereinafter collectively referred to as the “Realty
Tax Appeals”).

On Closing, the Assignor shall assign to thc Assignee all of its right, title and
interest, if any, in and to such Realty Tax Appeals and in and to any credit, refund
and/or rebate which may arise from any of the Realty Tax Appeals for any period
whether prior to or from and after the Closing Date (collectively, the “Realty Tax
Refunds™).

From and after the Closing Date, the Assignee may, at its sole cost and expense
but without any obligation to do so, assume or retain the carriage of the Realty
Tax Appeals and continue as the appellant in the Realty Tax Appeals. The
Assignor agrees 1o co-operate with the Assignee with respect to the Realty Tax
Appeals and to provide the Assignee with aceess to any rcasonably necessary
documents or malerials required (o continue any Realty Tax Appeals. If the
Realty Tax Appeals may only be prosecuied in the name of the Assignor, the
Assignor shall cooperatc  with the Assignee, including granting  such
authorizations as may be rcasonably required, to enable the Assignee to pursue
and prosccute such Realty Tax Appeals, at the Assignee’s sole cost and expense.

This Section 4.3 shall survive and not merge on Closing.

Utilities

(a})

The Assignee shall not assume any contracis or agrecments cntered into by or on
behalf of the Assignor for the supply of any utilitics (including electricity, gas,

62



(b)

<15 -

water, fuel, telephone service, intemet services, sccurity and surveillance services
or othenwise) at the Premises. On or before the Closing Date, the Assignor shall
terminate all of its contracts and agreements for the supply of any utilities to the
Premises. For the avoidance of doubt, there shall be no adjustment at Closing in
respect of the payment of any utititics and the Assignor shall be solely responsible
for payment of all utility charges relating to the period prior to the Closing Date.
The provisions of this Section 4.4(a) shall survive and not merge on Closing,.

From and after the Closing Date, any and all utility charges and other related fees
payable for any of the Premises, pursuant to any invoice or statement issucd on or
after the Closing Date and relating to the period from and afier the Closing Date,
shall be the sole responsibility of the Assignee, and there shall be no adjustments
between the Assignor and the Assignee of any utility charges or related fees paid
by the Assignee pursuant (o any such inveice or statement issued on or after the
Closing Date and relating to the period from and after the Closing Date,

ARTICLE 5
INTERIM PERIOD & LEASE MATTERS

51 Interim Period

(a)

(b)

©

(W
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During the Interim Period, the Assignor shall comply with cach and cvery term
and condition of the Leases as currently applicable in the CCAA Procecdings,
subject only to the provisions of the Initial Order, the Agency Agreement Order,
the Sale Procedures and the provisions of this Section.

During the Interim Period, the Assignor by itself or through its Agent under the
Agency Agreement shall be entitled to remove and sell, or permit any other
Persons to remove and scll, any and all chattels, personal propernty, Inventory,
Trade Fixtures and any other Excluded Assets or item of the type listed in
Schedule *C”, from the Premises in accordance with this Agreement, the Initial
Order, the Agency Agreement Order and the Sale Procedurces.

The Assigrior's obligations to operate in, repair or re-instate the Premiscs shall be
governed and limited by the terms and conditions of the Initial Order and the Sale
Procedures,

Tn the event that prior to the Closing Date all or a material part of the Premises is
expropriated or notice of expropriation or intent to expropriate all or a materisl
part of the Premises is issued by any Governmental Authority, the Assignor shall
immediately advise the Assignee thereof by Notice in writing. The Assignee shall
have the option, cxercisable by Notice in writing given within ten (10) Business
Days after the Assignce reccives such Notice in writing from the Assignor, to
cither:

(i) compicte the Transaction contemplated hercin in accordance with the
terms hereof without reduction of the Purchase Price and all compensation
for expropriation shall be payable to the Assignee and all right, title and
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interest of the Assignor to such amounts, if any, shall be assigned to the
Assignee on a without recourse basis; or

terminate this Agrcement solely as it relates to the specific Premiscs which
are the subjcct of the Notice, in which case this Agreement shall be
deemed amended to delete the Lease for those Premises, and the Purchase
Price will be reduced by an amount agreed upon by the Partics, both acting
reasonably, provided that in the absence of agreement by the Partics
within five (5) Business Days of the Assignee’s election to terminate, the
final amount shall be determined by an independent appraiser mutually
acceplable to the Parties, cach acting reasonably, with such appraiser’s
costs being shared equally between the Parties (in this Section, the
“Allocated Purchasc Pricc™) and all obligations of thc Assignee in
respect of that Lease (except for those obligations which are expressly
slated to survive the termination of this Agreement) shall terminate
forthwith upon the Assignee giving Notice as required herein, and a
portion of the Deposit equal to ten percent (10%) of the Allocated
Purchase Price together with all interest camed on such amount, if any,
shall be thereupon returned to the Assignee. In that event the Partics shall
proceed to complete the Transaction on the Closing Date in accordance
with the terms of this Agrcement with respect only to the remaining
{.euses and the related Subject Asscts and this Agreement shall continue to
apply mutatis mutandis 10 the remaining Leascs and related Subject Assets
in accordance with the terms and conditions hereof.

If the Assignee fails to deliver Notice within such ten (10) Business Day
period, it will be deemed to have elected the option in (i) above.

The Subject Assets shall be and remain until Closing at the risk of the Assignor.
In the event of material damage by fire or other bazard to the Premisces or any part
thereof occurring before the Closing Date, the Assignor shall immediately advise
the Assignee thercof by Notice in writing. The Assignee shall have the option,
exercisable by Notice in writing given within ten (10) Business Days after the
Assignee receives such Notice in writing from the Assignor, 1o either:

&)

(i)

complete the Transaction contemplated herein in accordance with the
terms hereof without reduction of the Purchase Price and the proceeds of
any insurance available or actually paid or payable 10 the Assignor shall be
paid and/or assigned to the Assignec; or

terminate this Agreement solely as it relates to the specific Premises which
are the subject of the Notice, in which case this Agreement shall be
deemed amended to delete the Lease for those Promises, and the Purchase
Price will be reduced by an amount agreed upon by the Partics, both acting
reasonably, provided that in the absence of agreement by the Partics
within five (5) Business Days of the Assignee’s clection to terminate, the
final amount shall be determined by an independent appraiser mutually
gcceptable to the Partics, cach acting reasonably, with such appraiser's
costs being shared cqually between the Parties (in this Scction, the
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“Allocated Purchase Price”) and all obligations of the Assignee in
respect of that Lease {except for those obligations which are cxpressly
stated to survive the termination of this Agreement) shall tcrminare
forthwith upon the Assignee giving Notice as required herein, and a
portion of the Deposit equal to ten percent (10%) of the Allocated
Purchase Price together with all interest camed on such amount, if any,
shall be thereupon returned to the Assignee. In that event the Parties shall
proceed to complete the Transaction on the Closing Date in accordance
with the terms of this Agreement with respect only to the remaining
Lcases and the related Subject Assets and this Agreement shall continue 10
apply mutatis mutandis 10 the remaining Leases and related Subject Assets
in accordance with the terms and conditions hereof.

If the Assignee fails to defiver Notice within such ten (10) Business Day
period, it will be deemed to have elected the option in (i) above.

During the Interim Period, the Assignor shall not take any action to interrupt the
services of all utilitics (including electricity, gas, water and fuel) currently
maintained to the Premises,

5.2  Landlord Estoppcl Certificate

The Assignor shali not be obligated to obtain any acknowledgement, status certificate or estoppel
certificate in respect of any Lease from any Landlord.

53 Landlord Consents

(a)

(b}

§EAAL_LBYIAIRERS

The Assignee covenants to usc commercially reasonable efforts to obtain by the
Closing Date the written consent of the Landlords to the agsignment of the Leases
by the Assignor to the Assignee, to the extent same is required by the terms of the
Leases (collectively, the “Landlord Consents™ and cach a “Landlord Consent")
subject to the terms of this Agreement as well as the terms of the Approval and
Vesting Order. The Assignor agrees to co-operate with and assist the Assignec in
pursuing and obtaining the Landlord Consents. The Assignee shall provide such
rcasonable information as is requested by a Landlord (including reasonable
financial information, financing structure and proposed management team for the
business), and certificates of insurance, and shall execute and deliver any
neeessary acknowledgements and assumption agreements required by a Landiord
as 3 condition to the issuance of its consent that arc commercially reasonable or
otherwise contemplated by the applicable Leasc

The Assignee agrees to co-operate with and assist the Assignor in pursuing and
obtaining the Approval and Vesting Order for the sale of the Subject Asscts
including the assignment and assumption of the Lecases. The Assignee’s co-
operation includes, but is not limited to, providing any reasonable information
requested by the Cowrt (including reasonable financial information, financing
structure and proposcd management team for the business), providing certificates
of insurance, and cxccuting and delivering any necessary acknowledgements, and
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assumption agreements required by the Court as a condition to the issuance of the
Approval and Vesting Order.

The Assignor shall be responsible for any and all expenses and fees in conncction
with obtaining the Landlord Consents, provided that the Assignee shall be
responsible for any and all expenses and fees in connection with obtaining
amendments to the Leases, and provided further that the Assignor shall be
responsible for the payment of any Cure Costs. Any Landlord Consent must be on
terms which arc acceptable to cach of the Assignor and the Assignee, cach acting
reasonably.

If the Assignec is unablc to obtain the written consent of a Landlord to the
assignment of the respective Lease to the Assignee on terms aceeptable 1o the
Assignee and the Assignor, the Assignor covenants to include in its application
for the Approval and Vesting Order, an application for an Order of the Coun
assigning all of the rights and obligations of the Assignor under such Leases to the
Assignee and compelling or deeming the applicable Landlord Consents or the
cquivalent thercof. The Assignee agrees to accept such assignment of all of the
rights and obligations of the Assignor under the Leases pursuant to the Approval
and Vesting Order.

For greater certainty, the Assignee acknowledges and agrees that:

(i) it is not entitled to request any amendments of the terms of any Lease in
connection with obtaining any Landlord Conscnt or Court approval for the
sale of any of the Subject Assets or the assignment of any of the Leases,
However, the Assignee may enter into a conditional agreement with a
Landlord in connection with lease amendments, provided that no lease
amendments shall be requested in connection with obtaining any Landlord
Consent or Court approval of the assignment of the Leases as provided
hergunder;

(ii)  nothing hercin shall prohibit the Assignor from secking a release from the
Landlords in respect of the obligations of the Assignor and/or Target in
respect of any or all of the Leases before or afier Closing;

(iii)  the applicable Landlord Consent will not be required if such Landlord’s
consent is not required to effect the Transaction or is granted, deemed
granted or decmed nol to be necessary as a result of the Approval and
Vesting Order; and

(iv) the Assignee’s rights and remedies in respect of the Leases and the
Premises shall also be subject to the provisions of the Initial Order and the
Sale Procedures.,

The Parties ageee that in the cvent they are not able to obtain the Landlord
Consent or an Approval and Vesting Order in respect of any Lease on or before
the date set ont in Section 8.3(a), the Partics shall proceed to complete the
Transaction on the Closing Date in accordance with the terms of this Agreement
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with respect to those Leases for which the Parties have received an Approval and
Vesting Order and this Agreement shall be deemed amended to delete the Leasce
for which the Landlord Consent and/or Approval and Vesting Order has not been
obtained from this Agreement and the Purchase Price will be reduced by an
amount agreed upon by the Parties, both acting reasonably, provided that in the
absence of agreement by the Partics, the final amount shall be determined by an
independent appraiser mutually acceptable to the Parties, each acting reasonably,
with such appraiser’s costs being shared cqually between the Parlies. For greater
certainty, this Agreement shall continue to apply mustatis mutandis to the
remaining Leases and related Subject Assets in accordance with the terms and
conditions hereof. The Parties further agree that if an Approval and Vesting Order
is issucd and entered by the Court in respect of any Lease but not all of the
Subjcct Assets, at the Assignor’s option, in its sole, unfettered and unreviewable
discretion, upon notice to the Assignee to be given within five (5) Business Days
of issuance of such Approval and Vesting Crder, the Closing Date for such Lease
and related Subject Assets shall be the date that is three (3) Business Days
following the Assignee’s receipt of such notice and this Agreement shall continue
to apply mutatis mutandis to the remaining Leases and related Subject Assets in
accordance with the terms and conditions hereof.

54 Contracts

The Assignor covenants to terminate effective as of the Closing Date, at its solc cost and
expense, all Contracts insofar as they relate to the Premises.

55 Releases

Until Closing, the Assignee shall use reasonable efforts, at no cost to the Assignee, to assist the
Assignor and shall co-operate with the Assignor, as reasonably requesied, to obtain from
Landiords a full relcase of the Assignor's and Target’s obligations under the Leasces and/or any
guarantee or indemnity provided in respect of the obligations of the tenant under the Leases, as
applicable, provided that the Assignee shall not be required to take on any liability nor to incor
any costs in exchange for or in connection with such releascs.

5.6 Access

During the Intcrim Period, the Assignee and its agents, advisors, consullants, employees and
representatives will bave access to the Premises apon reasonable prior written Notice of not less
than twe (2) Business Days to the Assignor for the purposc of visiting and conducting non-
invasive inspections of the Premises. The Assignor may accompany the Assignee and its agents,
consultants, employees and representatives on any site visits or non-invasive inspections, The
Assignee is not liable for any damsges or losses incurred by the Assignor arsing from
Assignee’s discovery of adverse facts or conditions with respect to the Premises, which facts or
conditions were not otherwise caused, exacerbated or aggravated by the Assignee’s activitics on
the Premiscs, or any pre-existing condition on the Premises except to the extent exacerbated or
aggravated by Assignce. Any damage to the Subjcct Assets caused by such site visits or
inspections or otherwisc by the Assignee ar those for whom they are responsible at law will be
promptly repaired, and the Subject Assets reinstated, by the Assignec and the Assignee will
indemnify and save the Assignor harmiess from all Claims which the Assignor may suffer as a
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result thereof or any other breach of this Scction by the Assignec. This Section shall survive the
Closing or termination of this Agreement.

5.7 Premises Documents

The Assignor shall, within five (5) Business Days of the Exccution Date, deliver or make
availeble (including by posting on the Data Site) to the Assignee, to the extent in the Assignor's
possession: (i) all Plans of the Premiscs to the extent available on the Data Site on the Exceution
Date; (ii) copies of all non-disturbance agreements granted by existing mortgagees of the
Premises in favour of the Assignor or any previous tenant of the Premises; and (jit) copies of all
outstanding Letters of Credit in respect of the Premises.

ARTICLE 6
REPRESENTATIONS; WARRANTIES & COVENANTS

6.1  Assignor’s Representations and Warrantics

The Assignor represents and warrants to and in favour of the Assignee that us of the Execution
Date and as of Closing as to the following and acknowledges and confirms that the Assignee is
relying upon such representations and warrantics in connection with the entering into of this
Agreement:

(@)  the execution, delivery and performance by the Assignor of this Agreement has
been duly authorized by all necessary corporate action on the part of the Assignor
subject to the Approval and Vesting Order and authorization as is required by the
Court;

(b)  the Assignor is not a non-resident of Canada within the meaning of the Inconre
Tax Act (Canada); and

(¢)  the Assignor is a registrant for the purposes of the tax imposed under Part IX of
the Excise Tax Act and for the purposes of An Act respecting the Québec Sales
Tax,

6.2  Assignee’s Representations and Warranties

The Assignee represents and warrants to and in favour of the Assignor that as of the Exccution
Date and as of Closing as to the following and acknowledges and confirms that the Assignor is
relying upon such representations and warranties in connection with the entering into of this
Agreement:

(a)  the Assignee has been duly incorporated and is validly subsisting under the Laws
of the jurisdiction of its incorporation, and has all requisite corporate capacity,
power and authority to carry on its business as now conducted by it and to own iis
propenties and assets and is qualified to carry on business under the Laws of the
jurisdictions where it carries on a material portion of its business;

(b}  the Assignee is not & non-resident of Canada within the meaning of the fncome
Tax Act (Canada);
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the Assignee is a registrant for the purposcs of the tax imposed under Part 1X of
the Excise Tax Act and for the purposes of An Act respecting the Québec Sales
Tax,

the exccution, delivery and performance by the Assignee of this Agreement:

(i) has been duly avthorized by all necessary corporate action on the pant of
the Assignec;

(ii)  doces not (or would not with the giving of notice, the lapse of time or the
happening of any other cvent or condition) require any consent or
approval under, result in a breach or a violation of, or conflict with, any of
the terms or provisions of its constating documents or by-laws or any
contracts or instruments to which it is a party or pursuant to which any of
its assets or property may be affected; and

(iii)  will not result in the violation of any Laws;

this Agrecement has been duly exccuted and delivercd by the Assignee and
constitutes legal, valid and binding obligations of the Assignee, enforceable
apainst it in accordance with their respective terms subject only 10 any limitation
under applicable Laws relating to (i} bankruptey, winding-up, insclvency,
arrangement and other similar Laws of general application affecting the
enforcernent of creditors’ rights, and (ii) the discretion that a court may exercise
in the granting of equitable remedics such as specific performance and injunction;

the Assignee has reviewed and is familiar with all of the terms and conditions of
the Leases; and

the Assignee has, and will have at Closing, all funds on hand necessary to pay the
Purchase Price.

The Assignee’s representations and warranties shall survive Closing for u period of one (1) year

thereafier.

6.3  Assignee’s Covenants

(a)

()
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The Assignce shall use commercially reasonable efforts to take all such actions as
are within its power to conlrol s0 as to ensure compliance with each of the
conditions and ¢ovenants set forth in Article 8 which are for the benefit of any
other Party,

The Assignee shall not participate, or permit its affiliates to participate, in any
substantive meeting or discussion, either in person or by telephone with any
Governmental Autherity in connection with the consummation of the Transaction
uniess it consults with the Assignor in advance and, to the exient not prohibited
by such Governmental Authority, gives the Assignor the opportunity to attend and
participate.
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(c) The Assignee shall take any and all sleps in order to avoid the filing of an
application for, or the issuance of any interim Order or other Order which wouid
have the effect of delaying or preventing the Closing, and if any such interim
Order or other Order is issucd, the Assignec shall take any and all steps to have it
rescinded, revoked or set aside as soon as possible. For greater certainty, “any
and all steps” shall include, committing to or effecting underiakings, a consent
agreement, a hold separate arrangement, a consent Order, a hold scparate Order, a
sale, a divestiture, a disposition or other action, in any such casc without any
reduction of the Purchase Price.

(d)  The Assignee will prompily notify the Assignor and the Assignor will promptly
notify the Assignee upen:

(i) becoming awarc of any Order or any complaint requesting an Order
restraining  or enjoining the exccution of this Agreement or the
consummation of the Transaclions; or

(ii)  receiving any notice from any Governmental Authority of its intention:

(iii)  to instituic a suit or proceeding to restrain or ¢njoin the execution of this
Agreement or the consummation of the transactions contemplated by this
Agreement; or

(iv) to nullify or render incffective this Agreement or such transactions if
consummaied.

6.4  Assignor's Covenants

The Assignor agrees, subject to the Initial Order and the Sale Procedures, to take all
commercially reasonable actions as are within its power to control so as te fulfili the conditions
set forth in Article 8 which are for the benefit of the Assignor, the Assignee and the mutual
benefit of the Parties,

6.5 Tax Matters

In addition to the representations and warranties set forth in Section 6.2, the Assignee further
warrants, represents and covenants to the Assignor, and acknowledges and confirms that the
Assignor is relying on such representations and warrantics, indemnities and covenants in
conncction with the entering into of this Agreement, that

(8) the Assignee is duly registered under Subdivision (d) of Division V of Part IX of
the Excise Tax Act with respect to the goods and services tax and harmonized
sales tax and under Division I of Chapter VIII of Title T of An Act respecting the
Québec Sales Tax with respect to the Québec sales tax™, and that ils registration
numbers are 140495821 (GST/HST) and 1617607878 (QST), which registrations
shall be in full force and effect and shall not hove been cancelled or revoked on
the Closing Date;
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subject to Section 9.23, the Assignec has entered into this Agreement and is
purchasing the Subject Assets on the Closing Date, as principal for its own
account and not as an agen!, nominee, trustee or otherwise on behalf of another
Person;

to the extent permitted under subsection 221(2) of the Excise Tax Act and any
equivalent or corresponding provision under any applicable provincial or
tervitorial legislation, the Assignee shall self-assess and remit directly to the
appropriate Governmental Authority any Taxes including goods and services tax
or harmonized sales tax, as the case may be, imposed under the Exeise Tax Act
and any similar value added or multi-staged tax or sales tax imposed by any
applicable provincial or territorial legislation payable in connection with the
purchase and sale transaction of the Subject Asscts, including the assignment of
any of the Leases and the transfer of the Assignor’s real or immovable property
interests in the corresponding Premises;

on Closing, the Assignee will pay, in addition to the Purchase Price, and the
Assignor will collect, any Taxes including transfer taxcs as well as goods and
services tax or harmonized sales tax, as the case may be, imposed under the
Excise Tax Act and any similar value added or multi-staged tax or sales tax
exigible on the purchasc and sale transaction of the Subject Assets, except 1o the
extent that the Assignee is permitted under subsection 221(2) of the Excise Tax
Act and any equivalent or corresponding provision under any applicable
provincial or territorial legislation to self-assess and remit such Taxes directly to
the appropriatc Governmental Authority, and the Assignee shall have exccuted
and delivered a certificate, undertaking and indemnity which includes its
certification of its registration numbers issued vnder the Excise Tax Act and An
Act respecting the Québec Sales Tax, and incorporates the provisions of this
Section 6.5 (the “GST/HST and QST Certificate, Undcrtaking and
Indemnity™);

the Assignee shall make and file all required retun(s) in accordance with the
requirements of subsection 228(4) of the Lxeise Tax Act and any equivalent or
corresponding provision under any applicable provineial or territorial legislation;
and

the Assignee shall indesnnify and save the Assignor harmless from and against
any and all Taxes applicable to the purchasc of the Subject Asscis by the Assignee
from the Assignor including transfer taxes and goods and services tax or
harmonized sales 1ax, as the case may be, imposed under the Excise Tex Act and
any similar value added or multi-staged tax or sales tax, penalties, costs and/or
interest which may become payable by or assessed against the Assignor as a result
of any inaccuracy, misstatement or misrepresentation made by the Assignee on
the Closing Date in conncetion with any matter raised in this Section 6.5 or
contained in the GST/HST and QST Certificate, Undertaking and Indemnity or
any faiture by the Assignee to coraply with the provisions of this Section 6.5 or
the GST/HST and QST Certificate, Undenaking and Indemnity.

The provisions of this Section 6.5 shall survive and not merge on Closing.
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6.6 Survival of Covenants,

Except as otherwise expressly provided in this Agreement to the contrary, no representations,
warranties, covenants or agreements of the Assignor or the Assignee in this Agreement shall
survive the Closing,

ARTICLE 7
OTHER LOCATIONS

7.1 Restrictive Cavenants

(a)

()

(©)

(&)
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The Assignee agrees that it will permit Lowe's Companies Canada, ULC or its
affiliates to sell hardware, clectrical supplics, plumbing supplies, paint and
wallpaper and operatc a big box home improvement store at the locations
mentioned below:

1) Nanaimo North Town Centre, 4750 Rutherford Rd, Nanaimo, 8C; and
2) Centrepoint Mall, 6600 Yonge St, Toronto, ON.

The foregoing agreement shall survive and not merge on Closing.

The Assignee agrees to use commercially reasonable cfforts for the period from
the date hereof to the date that is thirty (30) days following the Closing Date to
amend its rights under existing restrictive covenants or otherwise grant relief from
such restrictive covenants to the Assignor, the relevant landlords, and third party
assignees of leases from the Assignor pursuant to the Sale Procedures in respect
of the premises at the locations listed below, such that the sale of hardware,
clectrical supplics, plumbing supplics, paint and wallpaper is no longer prohibited
by the Assignee in order to permit such third party assignees to use the premiscs
subject to such leases for the purposcs of the operation of a big box home
improvement store:

1) Shoppes at Shawnessy, 295 Shawville Blvd SE Calgary, AB; and
2) Burlington Mall, 777 Guelph Line, Burlington, ON,

Notwithstanding the foregoing, any existing restriction concerning the sale of
automotive parts and supplies, the sale of sporting goods and the sale of work
wear and industrial wear and the operation of an automotive service centre, gas
bar or car wash remains unchanged.

in furtherance of the foregoing, the Assignee agrees o execute and deliver such
reasonable assurances as may be required by the Assignor, the relevant landiord
and/or the relevant third party assignees.

72



.95 .

ARTICLE 8
CLOSING

8.1 Conditions of Closing for the Benefit of the Assignee

The Assignee’s obligation to complete the purchase and sale of the Subject Assels is subject lo
the following conditions to be fulfilled or performed, on or before the Closing Date, which
conditions are for the exclusive benefit of the Assignee and may be waived, in whole or in part,
by the Assignee:

(a) the representations and warranties of the Assignor in Section 6.1 shall be truc and
correct as of the Closing Date with thc same force and cffect as if such
representations and warranties were made on and as of such date;

(b)  the Assignor shall have performed and complied with all of the other terms and
conditions in this Agreement on its part to be performed or complied with at or
before Closing in all material respects and shall have executed and delivered or
caused to have been executed and delivered 1o the Assignee at Closing all the
Closing Documents contemplated or required to be so executed and delivered in
this Agrcement; and

(c) the Assignee shall have received the Closing Documents.
8.2  Conditions of Closing for the Benefit of the Assignor

The Assignor's obligation to complete the purchase and saie of the Subject Assets is subject to
the following conditions to be fulfilled or performed, on or before the Closing Date, which
conditions are for the exclusive benefit of the Assignor and may be waived, in whole or in pan,
by thc Assignor:

(a) the representations and warranties of the Assignee in Section 6.2 shalt be truc and
comrect as of the Closing Date with the same force and effect as if such
representations and warrantics were made on and as of such date;

(b)  the Assignee shali have paid the Balance in its entirety to the Monitor and shall
have performed and complied with all of the terms and conditions in this
Agreement on its part to be performed or complied with at or before Closing in all
matcrial respects and shall have exccuted and delivered or caused to have been
executed and delivered to the Assignor at Closing all the documents contemplated
required 1o be so executed and delivered in this Agreement; and

{c)  the Assignor shall have received the Closing Documents.
8.3  Conditions of Closing for the Mutual Benelit of the Parties

The obligations of either the Assignor or the Assignee to complete the purchase and sale of the
Subject Assels are subject to the following conditions to be fulfilled or performed, on or before
the Closing Date, which conditions are for the mutual benefit of each of the parties and may only
be waived, in whole or in part, by agreement of the partics to this Agreement:
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the Approval and Vesting Order, substantially in the form attached hercto as
Schedule “E*, shall have been issued and entered by the Court on or before the
date that is the earlier of: (i) October i, 2015; and (i) the date that is one (1)
Business Day prior to the date that is twenty-two (22) days prior to the Quiside
Date (as such datc may be amended from time to time), or such other date as may
be agreed upon in writing by the Partics, and the Approval and Vesting Order
shall not be subject to a stay, and

the Monitor shall have delivered the Monitor's Certificate.

84  Closing Documents

On or before Closing, subject to the provisions of this Agreement, the Assignor and the Assignee
shall, execute or cause to be executed and shall deliver or cause to be delivered inte escrow (in a
sufficicnt number of copies or counterparts for the Assignee and the Assignor and, where
applicable, in registerable form), the following documents and other deliverics, which shall be in
form and substance rcasonably satisfactory to the Assignee and the Assignor and their respective

solicitors:

(a)

)
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By the Assignor and the Assignee:

(i) the Assignrment and Assumption of Lease for cach Lease;
(i}  the Assignment and Assumption of Realty Tax Appeals;
(iii)  the Assignment and Assumption of Assumed Liabilitics; and

(iv)  such other documents as cach Party or cach Party’s solicitors shall
reasonably require in good faith in accordance with this Agreement or as
may be required under applicable Laws, including, if applicable, an
assignment from the Assignor in favour of the Assignec of the benefit of
all non-disturbance agreements granted by cexisting mortgagees of the
Properties in favour of the Assignor or any previous temant of the
Premiscs, to the extent assignable without consent.

By the Assignor:

)] the Approval and Vesting Order;

(i)  adirection regarding payment of the Deposit and the Balancc:

(iii)  the siatement of adjustments cvidencing the adjustments made at Closing:

(iv)  all master keys and duplicate keys relating to the Premises, if any, all
security cards and access cards relating to the Premiscs, if any, and all
combinations and passwords to vaults and combination locks and other
security features located in the Premises, if any, in cach casc, to the extent
ir the possession of the Assignec;
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(v)  originals of the Leases and all agreements and correspondence pursuant to
which the Leases have been amended, modified, restated, supplemented or
assigned, to the extent in the posscssion or contrel of the Assignor and
available;

(vi)  copies of the Plans, to the extent made available on the Data Site on the
Execution Date;

(vii) copies of the area certifications in respeet of the Premises, 10 the extent
made available on the Data Site on the Execution Date;

(viil) the Monitor's Certificate in accordance with Section 8.7; and

{ix)  such other documents as the Assignee or the Assignee’s solicitors shali
reasonably require in good faith in accordance with this Agreement or as
may be required under applicable Laws.

By the Assignee:
@) the Balance plus all Taxes payable hercunder;
(i)  GST/HST and QST Certificate, Undertaking and Indemnity; and

(iii)  such other documents as the Assignee or the Assignee’s solicitors shall
reasonably require in good faith in accordance with this Agreement or as
may be required under applicable Laws.

Closing Date

(@

(b)

Subject to the Sale Procedurcs and Section 5.3(f), the completion of the
transaction of purchase and sale contemplated by this Agreement (the “Closing”)
shall take place at 10:00 a.m. (Toronto time) at the Toronto office of Osler,
Hoskin and Harcourt LLP, on the first Business Day following the date that is
twenty-one (21) days following the issuance of the Approval and Vesting Order
provided that no appeals or motions to se¢t aside or vary the Approval and Vesting
Order arc outstanding or at such other place, on such other date and such other
time as may be agreed upon in writing by the partics (the “Closing Date”).

Subject to satisfaction or waiver by the relevant Party or Partics, as applicable, of
the conditions of closing in its favour contained in this Article 8, at Closing, the
Assignee will pay or satisfy the Purchase Price in sccordance with Article 3, and
the Closing of the purchase and sale transaction of the Subject Asscts will take
effect, pursuant to the Approval and Vesting Order, upon delivery of the
Maonitor’s Certificate.

Confirmation of Satisfaction of Conditions

On the Closing Datc, subject to satisfaction or waiver by the relevant Party or Parties, as
applicable, of the conditions of Closing in its favour contained in Article 8, the parties or their
respective solicitors shall confirm to the Monitor the satisfaction of all conditions to Closing,
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whereupon the Monitor shall deliver copies of the Monitor's Centificate to the Parties hereto and
release the Deposit and the Balance to the Assignor and following Closing forthwith file the
Monitor's Certificate with the Court.

8.7 Closing

(@)

®)

{c)

@
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Subject always to Section 3.2, and Section 5.1, the Deposit and the Balance shall
be held by the Monitor, in trust in a separate interest bearing account, pending
complction of the Transaction or carlier termination of this Agrecement. In
holding and dealing with the funds paid to the Monitor in trust and any interest
earned thercon pursuant to this Agreement, the Monitor is not bound in any way
by any agreement other than Scetion 3.2, Scction 5.1, and this Section 8.7 and the
Monitor shall not assume or be deecmed to assume any duty, liability or
responsibility other than to hold the trust funds and any interest camed thercon in
accordance with the provisions of this Section 8.7 and to pay the funds, and any
interest eamed thercon, to the Party becoming entitled thereto in accordance with
the terms of this Agreement, cxcept in the event of a dispute between the parties
as to entitlement to the trust funds, of which the Monitor has been given notice in
writing, the Monitor may, in its sole, subjective and unrcviewable discretion, or
shall, if rcquested by cither of the parties, pay the trust funds and any and all
interest camned thereon into court, whercupon the Monitor shall have no further
obligations relating to the trust funds or any interest earmed thereon or otherwise
hereunder.

The Monitor shall not, under any circumstances, be required to verify or
determine the validity of any written notice or other document whatsoever
delivered to the Monitor in conncction with the trust funds and the Monitor is
hereby relieved of any liability or responsibility for any loss or damage which
may arise as a result of the acceptance by the Monitor of any such written notice
or other document in good faith, provided that the Monitor shail not be relicved of
any liability or rcsponsibility for any loss or damage which may arise if the
Monitor releases the trust funds or any interest thercon to a Party afier having
received prior written notice from the other Party hercto claiming entitlement to
such trust funds or a dispute to such entiticment.

The Monitor shall be entitled to rely upon any written instructions received from
the Assignor in respect of the investment of the trust funds, provided any and all
such investments shall be in guaranteed investment centificates or segregated
accounts issued by or held at Schedule I Canadian chartered bank(s).

On or before Closing, the partics’ respective solicitors shall exchange the Closing
Documents in escrow and the Balance shall be delivered to or paid to the order of
the Mositor, in trust, and the Deposit and the Batance shall remain in cscrow with
the Monitor unti! the Monitor has delivered the Monitor's Certificate to the
Assignor and the Assignee, upen the occurrence of which the escrow shali be
lifted, the Closing Documents shall take effect as of the date and time set out in
the Monitor's Centificate, the entire amount of the Deposit and the Balance shall
be forthwith released to the Assignor and the Closing shall be deemed to have
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occurred as of such date and time and fully signed Closing Documents shall be
rcleased 1o cach of the Assignor and Assignee.

The parties acknowledge that, notwithslanding that the Monitor is not a party o
this Agreement, the Monitor may rcly upon the provisions of Section 3.2 and
Scction 5.1 hercof and this Scction 8.7,

This Scction 8.7 shall survive the Closing or termination of this Agreement,

8.8  Filings and Authorizations

(a)

(b)

(c)

Each of thc Assignor and the Assignee, as promptly as practicable after the
cxecution of this Agreement, will make, or causc to be made, all such filings and
submissions under all Laws applicable to it, as may be required for it to
consummate the purchase and sale of the Subject Assets in accordance with the
terms of this Agreement (other than the motion secking approval of the
Transaction and the issuance of the Approval and Vesting Order). The Assignor
and the Assignee shall co-ordinate and cooperate with one another in exchanging
such information and supplying such assistance as may be rcasonably requested
by each in connection with the forcgoing including, providing cach other with all
notices and information supplied to or filed with any Governmental Authority
{except for notices and information which the Assignor or the Assignee, in each
case acting reasonably, considers highly confidential and sensitive which may be
filed on a confidential basis), and all notices and correspondence received from
any Governmcental Authority.

The Assignee waives compliance with the Bulk Sales Act (Ontario) and any other
similar bulk sales laws. This waiver shall survive the Closing or termination of
this Agreement,

The Partics acknowledge and agree that the Monitor shall be cntitled to file the
Moritor's Certificate with the Court, without indcpendent investigation, upon
receiving written confirmation from the Assignor and the Assignee or their
respective solicitors that all conditions of Closing have been satisfied or waived,
and the Monitor shall have no liability te the Assignor or the Assignee or any
other Person as a result of filing the Monitor's Centificate.

8.9 Court Matters

(a)

)
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The Assignor shall consult and co-ordinate with the Assignee and their respective
legal advisors regarding the partics upon whom the motion sccking the Approval
and Vesting Order will be served.

The Assignee shall provide such information and take such actions as may be
reasonably requested by the Assignor to assist the Assignor in obtaining the
Approval and Vesting Order and any other order of the Court reasonably
necessary to consummate the transactions contemiplated by this Agreement,
including, any Court ordered assignment of the Contracts and the Leases.
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(¢)  Nowwithstanding anything clse contained in this Agreement or clsewhere, the
Assignce acknowledges and agrees that the Assignor cannot guarantee that it will
obtain the Approval and Vesting Order and the Approval and Vesting Order may
or may not be granted by the Court.

8.10  Terminating
This Agreement may, by notice in writing given at or prior to Closing, be terminated:
(a) by mutual consent of the Assignor and the Assignee;

(b) by the Assignee if any of the conditions in Section 8.1 have not been satisficd on
or before the time ascribed thereto for the satisfaction of such condition and the
Assignee has not waived snch condition;

(c) by the Assignor if any of the conditions in Section 8.2 have not been satisfied on
or before the time ascribed thereto for the satisfaction of such condition and the
Assignor has not waived such condition; or

(d)  byeither Party if:

(i any of the conditions precedent in Section 8.3 have not been satisficd on
or before the time ascribed thereto for the satisfaction of such condition
and the parties have not waived such condition;

ar

(i) i the Closing has not occurred on or prior to the Outside Date (as defined
in the Sale Procedures), or on or before such later date as the parties agree
to in writing, provided that a Party may not terminate this Agreement
pursuant to this Section if it has failed to perform any one or more of its
obligations or covenants under this Agreement and the Closing has not
occurred because of such failure.

ARTICLE 9
OTHER PROVISIONS

9.1  Conlidentiality

The Assignee acknowledges that this Agreement is a Qualificd Bid under the Sale Procedures
and the Assignor shall be entitled to disclose this Agreement and all information provided by the
Assignee in conncction herewith to Competing Bidders, including, in connection with the
Auctions. In addition, the Assignor shall be entitled to disclosc this Agreement and all
information provided by the Assignee in connection herewith, to the Court, the Monitor and
parties in interest to the CCAA Proceedings. This Section and the Confidentiality Agreement
shall survive and not merge on Closing.
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9.2 Leaschold Interests

Notwithstanding any provision of this Agreement to the contrary, for purposes of this Agrcement
and cach Closing Document, (i) all references to “Lease” include any sublease or agreement to
subleasc by which the Assignor (as subtenant) holds its interest in, and/or right 10 occupy the
related Premises, (ii) for the Premises which are subject to a sublease or agreement to sublease
(rather than a lease) in favour of the Assignor, all references to the Assignor’s “leaschold”
interest in such Premises shall mean the Assignor's “subleaschold” interest, where applicable
(rather than a leaschold interest) in such Premises, any reference to “Landlord” shall mean the
sublandiord under the applicable sublcasc or agreement to sublease pursuant to which the
Assignor (as subtenant) holds its interest in, and/or right to occupy such Premises, and any
reference to “Sublease™ shall mean a sub-sublease in such Premises in favour of the Assignor,
and (iii) all other similar references relating 10 the Leases and Premises shall be interpreted and
construcd in a similar manner.

2.3 Time of the Essence
Time shall be of the essence of this Agreement,

94  Entire Agrcement

This Agreement and the Confidentiality Agreement constitute the entirc agreement between the
parties with respect to the transactions contemplated in this Agreement and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the partics
with respect to the subject matter of this Agreement. There are no representations, warrantics,
covenants, conditions or other agreements, legal or conventional, express or implied, collaterai,
statutory or othcrwise, between the partics in connection with the subject matter of this
Agreement, except as specifically set forth in this Agreement. The parties have not relied and are
not relying on any other information, discussion or understanding in cntering into and
completing the transactions contemplated by this Agrecment.

9.5 Waiver

(a) No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provision (whether or not similar), nor shall such
waiver be binding unless cxecuted in writing by the Party to be bound by the
waiver,

(b)  No failure on the part of the Assignor or the Assignee to exercise, and no delay in
exercising any right under this Agreement shall operaie as a waiver of such right;
nor shall any single or pantial excreise of any such right preclude any other or
further exercise of such right or the excrcise of any other right.

9.6 Further Assurances

Each of the partics covenants and agrees to do such things, te attend such meelings and to
exccuie such further conveyances, transfers, documents and assurances as may be deemed
necessary or advisabie from time to time in order to cffectively transfer the Subject Assets to the
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Assignee and carry out the terms and conditions of this Agreement in accordance with their true
intent.

9.7  Severability

If any provision of this Agreement shall be determined by a court of competent jurisdiction to be
itlegad, invalid or unenforceable, that provision shall be severed from this Agreement and the
remaining provisions shall continue in full foree and effect.

9.8  Governing Law

This Agreement shall be governed by and interpreted and enforced in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein. Each Party
irrevocably and unconditionally submits to the jurisdiction of the courts of the Province of
Ontario with respect 1o any action or proceeding arising out of or relating to the Transaction, and
waives, to the fullest extent permitted by applicable Laws, any objection that it may now or
hereafler have to the venue of any action or procceding arising out of or relating to the
Transaction in any court of the Province of Ontario. Each of the Partics hereby irrevocably
waives, to the fullest extent permitted by applicable Laws, the defence of an inconvenient forumn
to the maintenance of such action or proceeding in any such court.

9.9 English Language

The parties hereto have requested that this Agreement be drafted in English only. Les parties anx
présentes ont demandé d ce que la présente canvention soit rédigée en anglais seulement.

9.10 Statute References

Any reference in this Agrecment to any statule or any section thereof shall, unless othenwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or

re-enacted from time to time.

9.11 Headings

The division of this Agreement into Sections, the insertion of headings is for convenience of
reference only and are not to be considered in, and shall not affect, the construction or
interpretation of any provision of this Agreement.

9.12 Refercncees

Where in this Agreement reference is made to an article or section, the reference is 1o an article
or section in this Agreement unless the context indicates the reference is to some other
agreement, The terms “this Agreement”, “hereof”, “hereunder” and similar expressions refer 1o
this Agreement and not to any particular Article, Scction or other portion hereof and include any
agrecment supplemental hereto. The word “includes” or “including™ shall mean “includes
without limitation” or “including withoul limitation”, respectively. The word “or” is not
exclusive.
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9.13 Number and Gender

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

9.14 Business Days

If any payment is required to be made or other action is required to be 1aken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action shall be made or
taken on the next Business Day. All actions to be made or taken by a particular Business Day
must be made or taken by no later than 4:30 p.m. (Toronto time) on that Busincss Day and any
action made or taken thercafter shall be deemed to have been made and received on the next

Business Day.
9.15 Currency and Payment Obligations

Except as otherwise expressly provided in this Agreement all dollar amounts referred to in this
Agreement are stated in Canadian Doliars.

9.16 Notice

Any notice, consent or approval required or permitted to be given in conncction with this
Apgreement or the Leases (a “Natice”) shall be in writing and shall be sufficiemly given if
delivered (whether in person, by courier service or other personal method of delivery), or if
transmitted by facsimile or e-mail:

(8)  To the Assignor:

Target Canada Co.
5570 Explorer Drive
Mississauga, ON L4W 0C3

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

With a copy to:

Osler, Hoskin & Harcourt LLP
100 King Street West

i First Canadian Place

Suite 6200, P.O. Box 50
Toronto, ON M5X 1B8

Aln: Tracy Sandier & Heather McKean
Email: tsandler@osler.com & bmckean@osler.com

With a copy to:
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Alvarez & Marsal Canada Inc.
200 Bay St.. Suite 2900

P.O. Box 22

Toronto, ON MS35) 2J1

Attne Doug R. McIntosh
Email: dmcintosh(@alvarezandmarsal.com

With & copy to:

Goodmans LLP

Bay Adclaide Centre

333 Bay Street, Suite 3400
Toronto, ON M35H 287

Attn: Jay A. Carfagnini & Ken Herlin
Eail: jearfagnini@goodmans.ca & kherlin@goodmans.ca

(b)  inthe case of a Notice to the Assignee, to:

Canadian Tirc Real Estate Limited
15 South, 2180 Yonge Street
Toronto, ON  M4P 2V8

Altn: Robert Mongeau and Mia Cooper
Email: Robert. Mongeau@cantire.com & Mia.Cooper@cantire.com
with a copy to:

Casscls Brock & Blackwel! LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Attn: Annc-Maric Widner
Email: awidner@easselsbrock.com

A Notice is deemed to be given and received (i) if sent by personal delivery or same day courier,
on the date of delivery if it is a Business Day and the delivery was made prior to 5:00 p.m. (local
time in the place of receipt) and othenwise on the next Business Day, (i) if sent by overnight
courier, on the next Business Day, or (iii) if transmitted by facsimile, on the Business Day
following the date of confirmation of transmission by the originating facsimile, or (iv} if sent by
email, when the sender receives an email from the recipient acknowledging receipt, provided that
an automatic “read receipt” does not constitute acknowledgment of an email for purposes of this
scction, Any Party may change its address for service from time to time by providing & Notice in
accordance with (he foregoing. Any subscquent Notice must be sent to the Party at its changed
address. Any clement of a Party’s address that is not specifically changed in 2 Notice will be
assumed not to be changed. Subject to Scetion 9.18, sending a copy of a Notice to a Party’s legal
counsel as contemplated above is for information purposes only and does not constitute delivery
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of the Notice to that Party. The failure to send a copy of a Notice to legal counsel does not
invalidate delivery of that Notice to a Party.

9.17  Subdivision Control Legislation

This Agreement and the Transaction are subject to compliance with the applicable subdivision
control legislation to the extent applicable.

9.18 Solicitors as Agent and Tender

Any Notice, approval, waiver, agreement, instrument, document or communication permitted,
required or contemplated in this Apreement (including, withowt limitation, any agreement to
amend this Agreement) may be given or delivered and accepted or received by the Assignee’s
solicitors on behalf of the Assignee and by the Assignor's solicitors on behalf of the Assignor
and any tender of Closing Documents may be made upon the Assignor's solicitors and the
Assignee’s solicitors, as the case may be.

9.19 No Registration of Agreement

The Assignee covenants and agrees not 1o register or cause or permit to be regisiered this
Agreement or any notice of this Agreement on title to any of the Property and that no reference
to or notice of it or any caution, certificate of pending litigation or other similar court process in
respect thereof shall be registered on title to the Property and/or any part thercof and the
Assignee shall be deemed to be in material default under this Agreement if it makes, or causes or
permits, any registration to be made on title 1o the Subjeet Assets and/or any part thercof prior to
the successful completion of the Transaction contemplated herein on the Closing Date. The
Assignee shall indemnify and save the Assignor harmless from and against any and all Claims
whatsocver arising from or with respect to any such registration, including, all the legal fees, on
a full indemnity basis, including those incurred by the Assignor with respect to obiaining the
removal of such registration. This indemnity shall survive and not merge on the expiration, non-
completion and/or termination of this Agreement for any reason,

9.20 Third Party Costs

Each of the Parties hereto shall be responsible for the costs of their own solicitors, respectively,
in respeet of the Transaction., The Assignee shall be solely responsible for and shall pay, in
addition 1o the Purchase Price, any land transfer taxes payable on the transfer of the Subject
Assets, all registration taxes, fees and other costs payable in respect of registration of any
documents to be registered by the Assignee at Closing and all federal and provincial sales and
other taxes payable upon or in connection with the conveyance or transfer of the Subjeet Assets,
including goods and services tax or harmonized sales tax or any similar vaiue added or multi-
staged tax imposed by any applicable provincial or territorial legisiation, as the case may be, and
any other provincial sales taxes. This Section 9.20 shall survive the Closing or the termination of
this Agreement.

9.2]1 Interpretation

The parties hereto acknowledge and agree thats (a) cach Party and its counsel reviewed and
negotiated the terms and provisions of this Agreement and have contributed to their revision, (b)
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the rule of construction to the effect that any ambiguitics are resolved sgainst the drafling Party
shall not be employed in the interpretation of this Agreement, and (¢) the terms and provisions of
this Agreement shall be construed fairly as (o all parlies hereto and not in favour of or against
any Party, regardless of which Party was generally responsible for the preparation of this
Agreement.

9.22 No Third Party Beneficiaries

Each Party hereto intends that this Agreement shall not benefit or create any right or cause of
action in or on behalf of any Person, other than the Partics hercto and the Monitor, and no
Person, other than the Parties hereto and the Monitor, shall be entitled to rely on the provisions
hercof in any Claim, proceeding, hearing or other forum,

9.23 Enurement

This Agreement shall become effective when exccuted by the Assignor and the Assignee and
afier that time shall be binding upon and cnurc 1o the benefit of the parties and their respective
heirs, exccutors, personal legal representatives, successors and permitted assigns. Subject to the
foregoing, the Assignee has and shall have no right to assign, convey and/or transfer its rights
and/or obligations hereunder or to direct title to any of the Subjcct Asscts to any other Person or
to effect a “change of control” so as to indirectly cffect the foregoing, without in cach case first
obtaining the prior written consent of the Assipnor, which consent may be arbitrarily and
unrcasonably withheld by the Assignor, provided that the Assignor shall act reasonably on a
request for consent o assign this Agreement to an Affiliate of the Assignec or to CT Real Estate
Investment Trust or an Affiliate of CT Real Estate Investment Trust, provided that in no case
shall the Assignee be released. The Assignee acknowledges that the Assignor shall be deemed to
be acting reasonably in not granting its approval to a request for consent to assignment if such
request to assignment will or may causc a delay in the successful completion of the Transaction,
including obtaining a Landlord Conscnt, or delay or cffect receipt of g release from the
Landlords in respect of the obligations of the Assignor and/or Target in respect of any or al) of
the Leases.

9.24 Counterparts and Delivery

All parties agree that this Agreement may be exccuted in counterpart and transmitted by
telecopicr or e-mail (PDF) and that the reproduction of signatures in counterpart by way of
telecopicr or c-mail (PDF) will be treated as though such reproduction were executed originals,

[Remainder of Page Intentionally Left Blank|
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IN WITNESS WHEREOF the parties have executed this Agreement.

LEGAL_1:34741936.8

TARGET CANADA CO.

By:

By:

e A

Title: &8 «~ "~ , >

ek

Name ™ [ Zmn€ [/ TM"T’:}!}:‘
Title: D}@ .

CANADIAN TIRE REAL ESTATE
LIMITED

By:

By:

Name:
Title:

Name:
Title:
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IN WITNESS WHEREOQF the parties have executed this Agreement.
TARGET CANADA CO.

By:

Némc:
Title:
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SCHEDULE “A™
PREMISES

Location Name Address Landlord
Aurcra Shopping 15400 Bayvicw Ave, Morguard Realty Holdings Inc.
Centre N Aurora. ON
Sudbury Supermali 1485 Lusalle Riocan Holdings (Sudbury) Inc,

Bouievard, Sudbury,

ON e
Northwest Centre 1380 Mountain Rd., Northwest Plaza Ltd.

Moncton, NB
Bayers Lake Power 194 Chain Lake Drive, | Canadian Property Holdings (Nova
Centre Halifax, NS | Scotia) Inc.
Le Carrefour Rimouski | 419 boul. Jessop, 130-1168 Quebee Inc,

Rimouski, QC

Place Alexis Nihon

1500 av. Atwater,
Westmount, QC

Cominar Real Estate Invesument
Trust

Place Versailles

7275 rie Sherbrocke

Place Versailles Inc,

Shopping Centre East, Montreal, QC

Driftwood Mall 2701-2751 Cliffe Driftwocd Mall Lid. and 5275
Avenue, Courtenay, Investment Ltd.
BC

Tamarack Mall 1500 Cranbrook Street | Pellex Holdings Litd.
North, Cranbrook, BC

Village Green Mail 4900 27" Sircet, OPTrust Retail Inc,
Vemon, BC _

Hillside Mall 1610 Hillside Avenue, | Hillside Centre Holdings Inc.
Victoria, BC

Grant Park 1080 Grant Avenug, Grant Park Adventures Inc.

Winnipeg, MB
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SCHEDULE “B”
LEASE PARTICULARS

1. Aurora Shopping Centre — 15400 Bayview Avenue, Aurora, ON

e Agreement 1o Lease dated June 21, 1995 between PenEquity Management
Corporation and Zellers Inc.

o Leasc dated June 21, 1995 between Morguard Realty Holdings Inc. (as nomince for
and on behalf of Morguard Real Estate Invesiment Trust) and Zellers Inc.

e Leuter Agreement dated March 22, 2005 between Morguard Real Estate Investment
Trust and Zellers inc.

o  Assignment and Assumption of lease dated May 27, 2011 between Zellers Inc. and
Target Canada Co.

¢ First Amendment to lease dated May 27, 2011 between Morguard Real Estate
Investmem Trust and Target Canada Co.

e Notice of Sublease expiration dated December 27, 2011 from Target Canada Co. to
Zellers Inc.

2 Sudbury Supermall — 1485 Lasallc Boulevard, Sudbury, ON

e Lcase dated August 31, 1981 between Rudbury Holdings Limited and K Mart Canada
Limited.

o Letter Agreement dated May 29, 1987,

o Letter Agreement dated February 10, 1993,
e Letter Agreement dated February 21, 1994,
e Lctter Agreement dated August 9, 1994,

o Lctter Agrecment dated January 24, 19935,

e Letter Agreement dated October 6, 1995,

s Letier Agreement dated November 14, 1995,
o Letter Agreement dated February 17, 1998,
o Letter Agreement dated August 12, 2002,

o Letter Agreement dated December 1, 2005,
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Letter Agreement dated December 21, 2010.

L 2

Lease Amendment dated March 1, 1982 between Rudbury Holdings Limited and K
Mart Canuada Limited.

Conscnt Agreement dated September 20, 1994 between Rudbury Holdings Limited
and Kmart Canada Limited/Kmart Canada Limitée.

Letter Agreement dated February 17, 1998 between Zellers Inc. and CTREF
Investments Limited, 1173404 Ontario Limited and Frumcor Investments Limited, in
Trust for Riocan Real Estate Investment Trust,

Letter Agreement dated August 12, 2002 between Zellers Inc. and Riocan Real Estate
Invesument Trust.

Letter Agreement dated December |, 2005 between Riocan Holdings (Sudbury) Inc.
and Zellers Inc. '

Assignment and Assumption of Lease Agreement dated May 22, 2011 between
Zellers Inc, and Target Canada Co.

Consent to Assignment and Sublease and Amendment to Lease dated May 27, 2011
between RioCan Holdings (Sudbury) Inc. and Target Canada Co.

Amendment to Lease dated June 21, 2012 between Riocan Holdings (Sudbury) Inc.
as Landlord, Target Canada Co. as Tenant, and Target Corporation as Indemnifier.

Amendment to Lease dated June 4, 2013 between Riocan Holdings (Sudbury) Inc. as
Landlord, Target Canada Co. as Tenant, and Target Corporation as Indemnificr,

Amendment to Lease dated September 1, 2013 between Riocan Holdings (Sudbury)
Inc. as Landlord, Target Cunada Co, as Tenant, and Target Corporation as
Indemnificr.

Northwest Centre ~ 1380 Mountain Rd., Moncton, NB

Lease dated April 21, 1972 between Place Rouanda Inc., as Landlord, and Zeller's
Lirnited, as Tenant.

Lease amendment dated April 30, 1973 between Place Rouanda Inc. and Zellers
Limited.

Store Expansion and Lease Amendment dated April 8, 1997,

Leticr Agreement dated April 8, 1997 between Canadian Diversificd Real Estate
Partnership by its genera! partner 1064423 Ontario Limited and Zellers Inc.

Letter Agreement dated June 2, 1997 between Canadian Diversified Real Estate
Partnership by its gencral partner 1064423 Ontario Limited and Zellers Inc.
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Lease Agreement dated June 12, 1997 between Canadian Diversified Real Estate
Partnership by its general partner 1064423 Ontario Limited and Zellers Inc.

Non-Disturbance Agreement exccuted March 2, 2000 benween Zellers Inc., as
Tenant, Grep Propenties Limited, as Landlord, and Montreal Trust Company of

Cuanadag, as Lender.

o Assignment and Assumption of Lease Agreement between Zellers Tnc. and Target
Canada Co. datcd Scptember 23, 2011

Assumption Agreement dated September 23, 2011 between Target Canada Co. and
Northwest Plaza Lid,

Non-Disturbance Agreement executed 2007 between Zeilers Inc., as Tenant,
Northwest Plaza Lid. as Trustee for Northwest Commercial Trust, as Landlord, and
Computershare Trust Company of Canada, as Lender.

Bavers Lake Power Centre — 194 Chain [Lake Drive, Halifax, NS

e |easce dated April 25, 2003 between Homburg L.P. Management Corporation as
general partner of Homeo Realty Fund (41) Limited Partaership and Zellers Inc,

o Guarantcc and Indemnity between Homburg L.P, Management Corporation as
general partner of Homco Realty Fund (41) Limited Partnership and Hudson’s Bay
Company dated April 25, 2003,

Notice of Assignment of Lease dated September 23, 2011 from Zellers Inc. to Target
Canada Co.

Assignment and Assumption of Lease Agreement dated September 23, 2011 from
Zcliers Inc. to Target Canada Co.

First Amendment 1o Lease dated September 23, 2011 between Canadian Property
Holdings (Nova Scotig) In¢. and Target Canada Co.

Applicable to Boston Pizza Lands and existing Sublease with Boston Pizza

e Lease dated February 6, 2001 between 3859681 Canada Inc. and Bayers Lake Pizza
Company (Boston Pizza Lease).

Ground Lease Agreement dated April 30, 2001 between GE Capital Canada Equipment
Financing Inc., 3859681 Canada Inc., as landlord, and Bayers Lake Pizza Company Inc.,
as tenant.

e Conditional Assignment of Lease dated March 1, 2001 among 3859681 Canada Inc.,
Bayers Lake Pizza Company Inc, and Boston Pizza International inc.
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Lease Amending Agreement dated March 8, 2002 between 3859681 Canada Inc. and
Bayers Lake Pizza Company Inc.

Agreement dated April 25, 2003 among 3859681 Canada Inc., Bayers Lake Pizza
Company Inc., Homburg L.P. Management Incorporated, Zellers Inc., Hudson’s Bay
Company and GE Canadn Equipment Financing G.P.

5. Le Carrefour Rimouski — 419 boul. Jessop, Rimouski, QC

Lease agreement dated as of October 10, 1978 between Centre Commercial de
Rimouski Inc, and Campeau Corporation, as landlords, and Hudson's Bay Company
(Québec) Limited, as tenant.

Notice of comrection dated as of March 30, 1979 between Centre Commercial de
Rimouski Inc. and Campeau Corporation, as landiords, and Hudson’s Bay Company
(Québec) Limited, as tenant.

Assignment agreement dated as of May 4, 1979 between La Compagnie de ia Baic
d'Hudson (Québec) Limitée, as assignor, and La Compagnic de la Baic d' Hudson, as
assignee.

Assignment agreement dated as of May 6, 1985 between Hudson’s Bay Company, as
assignor, and Zellers Inc., as assignee.

Agreement dated as of February 24, 1988 between 2539-9338 Québec Inc., as
landlord, and Zclers Inc., as tenant.

Agreement dated as of February 26, 1988 between 157173 Canada Inc., Société
Immobilidre Trans-Québece Inc., Les Coopérants, Société Mutuelle D' Assurance-Vie,
as landlords, and Zellers Inc., as tepant.

Letter dated as of December 17, 1998 from Zellers Inc., as tenant, to SITQ
Commercial Inc., as landlord.

Termination agreement of the income participation agreement dated as of January 7,
1999 between SITQ Commercial Inc. and immeubles Carége inc., represented by
SITQ Inc., as landlords, and Zellers Inc., as {enant.

Agreement dated as of June 3, 1999 between SITQ Commercial Inc,, as landlord, and
Zellers Inc., as tenant.

First amendment to lease dated s of April 3, 2000 between SITQ Comimercial Inc.,
as landlord, and Zellers Inc., as tenant,

Assignment and assumption agrecment dated as of May 27, 2011 between Zellers
Inc., as assignor, and Target Canada Co., as assignee.
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e Second amendment to lease dated as of May 27, 2011 between 9130-1168 Québec
Inc., as landlord, by its manager Ivanhoe Cambridge Inc., and Target Canada Co., gs
tenant.

e Lectter dated as of September 6, 2013 from Provigo Distributions Ing., as tenant, to
Target Canada Co., as tenani.

Letter of Agreement dated June 10, 2004,

Letter of Agreement dated September 24, 2004,

Letter of Agreement dated October 27, 2004,

Assignment and Assumption of Leasc dated May 27, 2011,
Second Amendment to Lease dated May 27, 2011,

Letter Agreement dated April 28, 2011.

Acknowledgement of Non-Applicability of First Right of Refusal Target Lease -
Rimouski, Quebec dated August 28, 2014.

Place Alexis Nihon ~ 1500 av. Atwater, Westmount, QC

Lcase dated October 31, 2002 between Place Alexis Nihon Management Services Inc. {as
property manager, acting as mandatory for PAN Management Montréal (1997) Inc., as
amended, modified, restated, supplemented or assigned, including the following:

Letter dated December 8, 1997 from Zellers, Inc. 1o Place Alexis Nihon, inc. confirming
Landlord approval of the operation of a pharmacy in the Premises;

Assignment and Assumption of Lease dated May 27, 2011 between Target Canada Co.
and Zellers Inc.

Amendment to Lease dated May 27, 2011 between Target Canada Co. and Zellers, Inc.

Letter Agreement dated October 1, 2012 between Target Canada Co. and Homco Reslty
Fund (189) Limited Partnership;

Amendment to Leasse dated November 30, 2012 between Target Canada Co. and
Homburg Trust (189); and

Amendment to Lease dated October 1, 2014 between Target Canada Co. and Cominar
REIT.

Place Versailles Shopping Centre — 7275 rue Sherbrooke East, Montreal, QC

» Lease agreement dated as of October 5, 1992 between Place Versailles Ine., as
landlord, and Zellers Inc., as tenant.
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e Assignment and assumption of leasc agreement dated as of September 23, 201)
between Zellers Inc,, as assignor, and Target Canada Co., as assignce.

¢ First amendment to lease dated as of September 23, 2011 between Place Versailles
nc., as landlord, and Target Canada Co., as tenant.

¢ Notice of exercise of extension option dated as of August 16, 2012 from Target
Canada Co., as tenant, to Place Versatlles Inc., as landlord.

8. Driftwood Mall — 2801 Cliffc Avenue, Courtenay, BC

e Lease and Addendum to Leasc dated April 15, 1976,

e Anagreement dated October 14, 1976 with Great West Life whereby Great West Life
agreed to grant Tenant priority over its Mortgage to the Landlord.

e  Caveat dated February 15, 1977.

o Letter from Landlord to Tenant, dated Scptember 3, 1980, providing for an expansion
of 22,966 sf.

o Letter Agrecment (regarding Tenant expansion) dated Scptember 17, 1980,

e Letiers dated April 1, 1981 and May 12, 1981 from Tenant setting out its consent to
the addition of K-Mart to the Centre and outlining the Tenant's conditions for
granting its approval (signed by Landlord).

e Letier from Tenant dated July 21, 1986 confirming Tenant's approval to permit
construction of a new food store of approx. 50,000 sf and the subdivision of the
existing food store into CRU's).

e Lecasc Amending Agreement dated March __, 1992,

e Lecase Extension Notice Letter dated August 24, 1995 and Landlord
Acknowledgement dated September 18, 1995.

e Estoppel to Canada Life dated April 28, 1997 (signed by Tcnant),
e [.ecasc Exiension Notice dated September 15, 2000.
e Lcasc Amending Agreement dated February 15, 2002,

e Letter dated November 7, 2002 from Landlord to Kenicom Lid. regarding signage
selting out that Kenicom will permit Zellers to maintain its signage on the new Pylon
Sign ... {signcd by both partics).

e Letter dated April 17, 2003 reparding cxpansion of theatre by approx. 6,000 sf and
providing that such expansion is conditional upon obtaining governmental approval.

e Letter dated November 13, 2003 from Landlord to Tenant requesting Tenant's
consent 10 the construction of the London Drugs location.

e Landiord Notice Letter dated August 6, 2004,
o Lease Amending Agreement dated September 20, 2605.
e Landlord Notice & Direction Letter dated January §, 2008,
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e lecase Extension Notice dated October 14, 2008,

o Assignment and Assumption of Lease, dated May 27,2011,

e Amendment to Lease dated May 27, 2011.

o Amendment to Lease dated March 27, 2012,

¢ Rental Direction to Tenants, dated May 2, 2012,

o Transfer of Beneficial Interest, dated July 26, 2012,

o Landlord Approval of Roof Replacement dated July 27, 2012,

e Undated Addendum to Lease for purposes of registration duc to sale of % interest in
lands by Landlord.

9. Tamarack Mall - 1500 Cranbrook Street North, Cranbrook, BC

o [Lease dated June 14, 1977 among Tamarack Mall Ltd., on behalf of Tamarack
Properties Lid., and Hudson'’s Bay Company Developments Limited, as landlord, and
The Governor and Company of Adventurcrs of England Trading into Hudson's Bay

(the "Bay"), as tenant.
o Lease Amending Agreement dated June 15, 1977,
e The Bay Leasc Acknowledgement dated Oclober 15, 1982,

o Assignment of Lease dated May 6, 1985 whereby the Bay assigned its rights as
Tenaot to Zellers Inc.

o Agreement dated January 23, 1987 whereby Simpsons Limited acknowledged its
obligations under the Lease as Landlord.

o Letter Agreement dated March 14, 2001,
e Amendment dated April 24, 2001,
s Letter Agreement dated April 24, 2009.

e Lease Amending Agreement dated April 5, 2010 that reflects the terns of the Letter
Agreement dated Apnil 24, 2009,

e Comespondence dated April 22, 2010 regarding the purchase of the Tamarack
Shaopping Centre by ARTIS Real Estate Investment Trust and appointment of Bentali
Retail Services, LP as manager; Notice dated August 12, 2010 from ARTIS Real
Estate Investment Trusl.

e Assignment and Assumption of Lease Agrecment dated May 27, 2011 whereby
Zellers Inc. assigned its rights as Tenant to Target Canada Co.

e Amendment to Lease dated May 27, 2011,

10, Village Green Mall — 4940 ;7“’ Street, Vernon, BC

o Lease dated August 6, 1975,
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Tenant Letter regarding Opening & Lease Commencement dated August 8, 1975,
Modification of Lease Agreement dated May 18, 1986.

Amendment of Lease Agreement dated November 4, 1992,

Amendment of Lease Agreement dated November 29, 2000,

Landlord Notice of Appointment of Property Manager dated July 1, 2005.
Estoppel Certificate dated December 13, 1993,

Estoppel Centificate dated July 12, 1999,

Letter Agreement dated May 17, 2006 providing The Bay and Zellers notice of the
proposed amendments 1o the current Save-On Foods premiscs.

Assignment and Assumption Agreement, dated May 27, 2011,

L.ease Amending Agreement, dated May 27, 2011,

11. Hillside Mall — 1610 Hillside Avenue, Victoria, BC

Lease dated April 20, 1970 between Bentall Properties Lid., as landlord, and Zeller's
(Western) Limited, as tenant, and Zeller's Limited, as guarantor.

Agreement dated as of September 22, 1986 between Bentall Properties Lid., as
landlord, and Zeller’s Inc., as tenant.

Lcasc Extension and Modification Agreement dated May 1, 1992 (with effect as of
July 29, 1990} between Bental) Properties Ltd. (as to an undivided 70% interest) and
G.W.L. Properties Lid. (as to an undivided 30% interest), both in the care of Bentall
Properties Ltd., as landlord, and Zellers Inc., as tenant,

Letter Agreement dated May 1, 2992 between Bentall Properties Lid. and G.W.L.
Propertics Ltd., as landlord, and Zeller's Inc., as tenant.

Lease Extension and Modification Agreement dated May 5, 1991 between Bentall
Properties Lid. (as to an undivided 70% interest) and the Great-West Life Assurance
Company (as (0 an undivided 30% interest), sll in the care of Bentall Properties Lud,,
s landlord, and Zeller's Inc., 4s tenant.

Lcasc Renewal and Extension Agreement dated February 12, 2003 between BTC
Propertics 1 Ltd, (as to an undivided 70/100" intercst) and The Great-West Life
Assurance Company (zs to an undivided 30/ 100" interest), as landlord, and Zeller's
{nc. as tenant; registered on April 24, 2003.

Lease Amending Agreement dated February 1,2009 between OPB Realty Inc., us
landlord, and Zellers Inc., as tenant,
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9.
o Letter Agreement extending the Term of the Lease dated January 7, 2010 between

OPB Realty Ing., as landlord, and Zeller’s Inc., as tenant.

o Lease Assignment dated effective September 23, 2011 by and between Zellers Inc. as
assignor and Target Canada Co. as assignee.

o  Amendment to Lease dated as of September 23, 2011 by and between Target Canada
Co. as tenant and Hillside Centre Holdings Inc. as landlord,

e Amendment to Lease dated effective November 12, 2012 by and between Target
Canada Co. as tenant and Hillside Centre Holdings Inc. as landlord.

12. Grant Park — 1080 Grant Avenue, Winnipeg, MB

e Lease dated June 29, 2000, between Zellers ine. and Grant Park Ventures Ine.
e Offer 1o Lease dated June 29, 2000 from Grant Park Ventures Inc. to Zellers Inc.

e Assignment and Assumption of Lease Agreement made as of May 27, 2011 by
Zellers Inc. ns assignor and Target Canada Co. as assignee,

e Amendment to Lease as of May 27, 2011 by Target Canada Co. as tenant and Grani
Park Ventures Inc. as landlord.

¢ Amendment to Lease as of July 31, 2012 by Target Canada Co. as tenant and Grant
Park Ventures Inc. as landlord.

e Assumplion Agrcement (not dated) among Montez Core Income Fund 111 Limited
Partnership, by its general pariner, Montez Core Income Fund Il GP Inc. as
purchaser and Target Canada Co. as tenant. (not executed).
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SCHEDULE “C”
EXCLUDED ASSETS

All chattels and personal or movable property which are owned by the Assignor;
All signs, furniture and furnishings;
All telecommunications equipment and related appurienances;

All intellectual property or proprietary rights, whether registered or not, and any
intangible property, owned, used or held by the Assignor;

All items, materials and signs bearing the logo, trade-mark, trade-name or business name
or other mark or design of the Assignor;

All Inventory;

All Trade Fixtures;

All computers and related systems and information storage media;
All point-of-sales systems and ali appurtenances thereto;

Any property belonging to the subtenants, franchisces or licensecs of the Assignor or
other occupants of the Premiscs;

Any frechold or other ownership interest in real or immovable property, and any property
belonging to any Landlord;

All insurance policies of the Assignor;

Any and all assets not located at a Premises or any asset not used directly and exclusively
at the Premisces;

All rights and interests in trade-marks, trade-names, logos, commercial symbols and
business names containing “Target” or any other proprietary wording or intellectual
property rights of the Assignor or any of its affiliates (including, the websites): and

All rights of the Assignor against the Assignee pursuant to this Agreement.
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SCHEDULE “E”
Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE e, THE o™

REGIONAL SENIOR JUSTICE DAY OF @, 2015

.t e p”

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 (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP, and TARGET CANADA
PROPERTY LLC (collectively the “Applicants™)

APPROVAL AND VESTING ORDER — LEASE TRANSFER AGREEMENT

THIS MOTION, made by the Applicants, pursvant to the Companies’ Creditors
Arrangement Act, R.8.C. 1985, c. ¢-36, as amended (the “CCAA") for an order, imter alia,
approving: the lease transfer (the *Transaction”) contemplated by a Lease Transfer Agreement
(the *Leasc Transfer Agreement™) among Target Canada Co, (“TCC"), as Assignor, and ® as
Assignee (the “Assignee”) dated @, 2015 and certain related relief, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of ® sworm on @,
2015 including the exhibits thereto {the *® Affidavit”), and thc ® Rcport (the “Monitor's @
Report”) of Alvarcz & Marsal Canadz Inc., in its capacity as Monitor the “Monitor™), filed,
and on hearing the submissions of respective counsel for the Applicants and the Partnerships
listed on Schedule “A™ hercto, the Monitor, Target Corporation, the Assignee, and such other
counsel as were present, no one ¢lse appearing although duly served as appears from the
AfMidavit of Service of @ swom @, 2015, filed:
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SERVICE AND DEFINITIONS

i THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged and validated so that this Motion is properly returnable
today and hereby dispenses with further service thercof.

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

as applicable.

APPROVAL OF THE LEASE TRANSFER AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Transaction is hercby
approved and ratified and that the execution of the Lease Transfer Agreement by TCC is hereby
approved and ratified with such minor amendments as TCC (with the consent of the Monitor)
and the Assignee may agree to in writing. TCC is hereby authorized and directed to take such
additional stcps and exccute such additional documents as may be necessary or desirable for the
completion of the Transaction, including the sale, assignment and transfer by TCC of its right,
title and interest in and to the Subject Assets to the Assignee and the Monitor shall be authorized
to take such additional steps in furtherance of its responsibilities under the Lease Transfer
Agreement. The legal descriptions and applicable land registry offices with respect to the Subject

Assels are as set out on Schedule “C* hereto.

4, THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
centificate to the Assignee substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Certificate”), all of TCC's right, titic and interest in and to the Subject Assets and
the right, title and interest, if any, of any predecessor in interest of TCC in and to the Subject
Asscts, to the extent same was assigned or otherwise transferred to TCC, shall be sold, assigned
and transferred to the Assignee free and clear of and from any and all security interests (whether
contractual, statutory, or othenwvise), hypothecs, mongages, trusts or deemed trusts (whether
contractual, stntutory, or othenwise), liens, executions, leases, licenscs, levies, restrictions, rights
of retention, judgments, notices of sale, contractual rights, options, liabilitics (direct, indirect,
absolutc or contingent), obligations, charges, or other fipancial or monetary claims, whether or

not they have attached or been perfected, registered or filed and whether secured, unsecured or
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othenwise in respect of the Subject Assets (collectively, the "Claims”), including, without

limiting the generality of the foregoing:

{(a)  the Administration Charge, the KERP Charge, the Directors® Charge, the
Financial! Advisor Subordinated Charge, the DIP Lender's Charge, the Agent’s
Charge and Sccurity Interest (collectively, the “CCAA Charges™),

(b)  all charges, security intcrests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario), the Civil Code of Québec, the Alberta
Personal Property Security Act, the British Columbia Personal Property Security
Act, the Nova Scotia Personal Property Security Act or any other personal

preperty registry system; and
(c)  thosc Claims listed on Schedule “C” hereto;

(all of which are collectively referred to as the “Encumbrances™, which term shall not include
the Permitted Encumbrances listed on Schedule D™ hereto) and, for greater certainty, this Court
orders that all of the Claims and Encumbrances affecting or relating to the Subject Assets are
hereby expunged and discharged as against the Subject Assets and the real or immovable
propenty described in Schedule “C” other than any registrations made at the applicable land
registry of the Leases forming part of the Subject Assets and any memorials of lease, summarics
of lease, notices of lease, assignments of lease and any amendments or other registrations

pertaining to the Leases forming part of the Subject Assets.

3. THIS COURT ORDERS that upon the registration in the applicable land registry
office of a centificd copy of this Order in the manner prescribed by the applicable land registry
office, the applicable Land Registrar is hereby directed to specifically discharge, cancel, deleie
and expunge from title to the applicable real or immovabie property described in Schedule “C”

all of the Encumbrances listed in Schedule “C™ hereto.

6. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net procecds received on the Closing of the Transaction shall stand in the
place and stead of the Subject Assets and that from and after the delivery of the Monitor's

Certificate all Claims and Encumbrances shall attach to the net proceeds therefrom with the same
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priority as they had with respect to the Svbject Assets immediately prior to the Closing of the

Transaction, as if the Transaction had not been completed.

7. THIS &IOURT ORDERS AND DIRECTS the Monitor to file with the Court a
copy of the Monitor’s Certificate, forthwith afier delivery thereof.

8. THIS COURT ORDERS that subject to the terms of the Lease Transfer

Agreement nothing herein affects:

(a)  the accommodation provided by TCC to the pharmacists as confirmed by the
Endorsement of R.S.J. Morawelz dated February 18, 2015 for the period that shall
end on or before March 30, 2015:

{b) the rights and obligations of TCC and the Agent under the Agency Agreement
dated January 29, 2015, as amended (the “Agency Agreement™); and

(c) the terms of the Approval Order —~ Agency Agreement granted, February 4, 2015
{thc “Agency Agreement Approval Order”) including the Sales Guidelines

attached as Schedule “B” thereto.

GENERAL PROVISIONS

9. THIS COURT ORDERS that, notwithslanding:
(a) the pendency of these proceedings:

(b)  any applications for a bankruptcy order now or hercaler issucd pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of TCC and any bankruptcy

order issucd pursuant to any such applications; or
(¢)  any assignment in bankruptey made in respect of TCC;

the sale, assignment and transfer of the Subject Assels to the Assignee pursuant to this Order
shall be binding on any trustee in bankruptey that may be appointed in respeet of TCC and shall
not be void or voidable by creditors of TCC, nor shail it coustitute nor be deemed io be a
fraudulent preference, assignment, fraudulent coaveyance, transfer at undervelue, or other

revicwnble transaction under the Bankruptcy and Insolvescy Aer (Canada) or any other
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applicable federal or provincial legislation, nor shall it constitutc oppressive or unfairly

prejudicial conduct pursuant 1o any applicable federal or provincial fegistation,

10. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Acr (Ontario) and any cquivalent legisiation in any other
jurisdiction in which all or any part of the Subject Assets are located and that this Order shall be
registered notwithstanding the requirements of section 191(1) of the Land Titles Act, R.S.A.
2000, ¢ L-4 and equivalent provisions in cquivalent legislation in any other jurisdiction in which

all or any part of the premises relating to the Subject Assets are located.

i, THIS COURT HEREBY REQUESTS the aid and recognition of any coun,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the Usited
States of America, to give effect to this Order and to assist TCC, the Monitor and their respective
agents in carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative
bodics are hereby respectfully requested to make such orders and to provide such assistance to
TCC and 1o the Monilor, as an ofTicer of this Court, 88 may be necessary or desirable to give
effect to this Order, to grant representative status to the Monitor in any forcign proceeding, or to

assist TCC and the Monitor and their respective agents in carrying out the terms of this Order.
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SCHEDULE *A”
PARTNERSHIPS

Target Canuda Pharmacy Franchising LP
Target Canada Mobile LP
Target Canada Property LP
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SCHEDULE “B”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) e, THE o™
REGIONAL SENIOR JUSTICE ) DAY OF @, 2015
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 (ONTARIO) CORP.,, TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA
PROPERTY LLC (collectively the “Applicants™)

MONITOR'S CERTIFICATE

RECITALS

A,

All undefined terms in this Monitor’s Certificate have the mcanings ascribed to them in
the Order of the Court dated ®, 20135 (the “Approval Order”) approving the Lease
Transfer Agrcemenmt entered inte among Targel Canada Co. (“TCC") and @ (the
“Assignee™) dated @, 2015 (the “Lease Transfer Agreement”™), a copy of which is
attached as Exhibit @ to the Affidavit of @ dated @, 2015,

Parsuant to the Approval Order, the Court approved the Lease Transfer Agreement and
provided for the sale, assignment and transfer to Assignee of TCC’s right, titic and
interest in and to the Subject Assets, which sale, assignment and transfer is to be effective
with respect to the Subject Asscts upon the delivery by the Monitor to the Assignee and
TCC of a centificate confirming (i) the conditions to Closing as set out in sections 8.1, 8.2
and 8.3 of the Lease Transfer Agreement have been satisfied or waived by the Assignee
and TCC, as applicable; and (i) the Transaction has been completed to the satisfaction of

the Monitor.
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THE MONITOR CERTIFIES the following:

1. The conditions to Closing as sct out in section 8.1, 8.2 and 8.3 of the Lease
Transfer Agreement have been satisfied or waived by the Assignee and TCC, as applicable; and

2. The Transaction has been completed to the satisfaction of the Monitor.
This Monitor's Certificate was delivered by the Monitor at [TIME] on
[DATE].

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

or corporate capacily
Per:

Name:

Title:
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SCHEDULE “C"
No. ‘ Location/Address | Province Land Legal Encumbrances {o be
Registry Description Expunged/Deleted
Office
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SCHEDULE “D” - PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collcctively: (a) any Encumbrances (as defined in the
Lease Transfer Agreement) encumbering the frechold or other ownership interest in the Property
(as defined in the Lease Transfer Agreement) or any other Landlord’s interest in the Property,
but excludes any Encumbrances solely encumbering the Assignor’s leaschold interest in and to
any Property on which the Premiscs (as defined in the Lease Transfer Agreement) are located;
(b) Encumbrances resulting from the Assignee’s actions or omissions; and (c) the items
identificd in Schedule “K” of the Lease Transfer Agreement.
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TO:

SCHEDULE “F”
ASSIGNEE’S GST/HST AND QST CERTIFICATE, UNDERTAKING AND
INDEMNITY

Target Canada Co. (the *Assignor™)

AND TO: Oster, Hoskin & Harcourt LLP, the Assignor’s solicitors

RE:

Lease Transfer Agrcement dated ®, 2015, made between the Assignor, as
assignor, and @, as assignee, (the “Assignee”™), as amended from time to time (the
“Lease Transfer Agrecment™), for the assignment of the Leases and related
Subject Assets (as such terms are defined in the Lease Transfer Agreement)

In considcration of the completion of the transaction set out in the Agreement, the Assignee
hereby certifies and agrees as follows:

a)

b)

c)

d)

€)

the Subject Assets are being assigned to the Assignee as principal for its own account and
not as an agent, nomince, trustee or otherwise on behalf of or for another Person:

the Assignee is registered under Subdivision (d) of Division V of Part IX of the Lxcise
Tax Act (Canada) (the “Excise Tax Act") for the collection and remittance of goods and
services tax and harmonized sales tax (“GST/HST™) and under Division 1 of Chapter
VIl of Title 1 of An Act respecring the Québec Sales Tax (the “Québee Act”™) with respect
to the Québec sales tax (“QST™) and its registration numbers arc @ and such registrations
arc in good standing and have not been varied, cancelled or revoked;

the Assignee shall be liable for, shall sclf-assess and shall remit to the appropriate
governmental authority, all GST/HST which is payable under the Excise Tax Act and all
QST which is payabic under the Québec Act, in connection with the transfer of the
Subjcet Assets, all in accordance with the Excise Tax Act and the Québec Act
respectively;

the Assignee shall indemmnify and save harmless the Assignor from and against any and
all GST/HST, QST penalties, interest andfor other costs which may become payable by
or be assessed against the Assignor as a result of any failure by the Assignor to collect
and remit any GST/HST or QST applicable on the salc and conveyance of the Subject
Assets by the Assignor to the Assignee or as & resvlt of any inaccuracy, misstatement or
misrepresentation by the Assignee in this GST/HST and QST Certificate, Undertaking
and Indcmnity or any failure by the Assignee to comply with the provisions of this
GST/HST and QST Certificate, Undertaking and Indemnity; and

this GST/HST and QST Centificate, Undertaking and Indemnity shal) survive and not
merge upon closing of the above-noted transaction.

This GST/HST and QST Certificate, Undentaking and Indemnity may be exccuted in counterpant
and transmitted by telecopicr or c-mail (PDF) and the reproduction of signatures in counterpart
by way of telecopicr or e-mail (PDF) will be treated as though such reproduction were executed
originals.
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DATED , 2015,

[ASSIGNEE]

By:

Name: ©
Title: ©
By:

Name: @
Title: @
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SCHEDULE “G"

FORM OF ASSIGNMENT AND ASSUMPTION OF ASSUMED LIABILITIES
THIS AGREEMENT is made as of the __day of . 2015 (the “Effective
Date”)

BETWEEN:
TARGET CANADA CO.

(the “Assignor™)
-and -
[ ]

(the “Assignec™)

RECITALS:

A,

™

The Assignor and certain of its affiliates applied for and together with the limited
partnerships listed in Schedule “A™ to the !nitial Order {collectively, the “Applicants”)
were granted protection by the Ontario Superior Court of Justice (Comrmercial List) (the
*Court") under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA™), and Alvarcz & Marsal Canada Inc. (the “Monitor™) was
appointed the monitor of the Assignor, pursuant to an Order of the Court dated January
15, 2015, as amended and restated on February 11, 2015, and as further amended,
restated and/or amended and restated from time to time (collectively, the “Initial
Ordcr™).

The Assignor and the Assignee entered into a lease transfer agreement dated @, 20135 (the
“Leasc Transler Agreement”), whereby, among other things, the Assignor agreed to
assign to the Assigmee all of the Assignor's right, title and interest in and 1o the Leases,

The Lease Transfer Agreement was approved by the Court pursuant to the Order dated @
(the “Approval and Vesting Order”™),

The Assignor and the Assignee arc entering into this Agreement to provide for the
Assignee’s assumption of the Assumed Liabilitics in accordance with the Lease Transfer
Agreement and the Approval and Vesting Onder.

Unless otherwise expressly provided for herein, all capitalized terms when used in this
Agreement have the same meaning given to such terms in the Lease Transfer Agreement,

THEREFORE, in consideration of the premises and other good and valuable consideration, the
receipt and sufTiciency of which are hercby acknowledged, the partics agree as follows:
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ARTICLE 1
ASSIGNMENT

1.1 Assumption by Assignee

The Assignec hereby covenants with the Assignor to assume, discharge, perform and fulfill all
the obligations and liabilitics arising from and aficr the Effective Date with respect to the
Assumed Liabilities.

For greater cerlainty, nothing in this Agreement shall be construed as an attempt to assign to the
Assignee any contract or other agreement which, as a matter of law or by its terms, is not
assignable in whole or in part without the consent of the other party or parties to such contract or
other agreement, unless such consent has been given or the assignment has been approved by the
Court in the Approvat and Vesting Grder.

1.2 Indemnity

The Assignee hercby covenants with the Assignor, as of and from the Effective Date, to
indemnify and save the Assignor harmiless, from any and all Claims arising from, relating to or in
connection with any non-payment, non-observance or non-performance of any of the Assumed
Liabilities to be paid, observed or performed from time to time, in respect of the period on or
after the Effective Date, or otherwise arising, incurred or acerued on or after the Effective Date
but solely in respect of the period from and after the Effective Date.

13  Paramountcy

The rights and obligations of the partics respectively with respect to the Leases and any other
Subject Assets shall be governed by the Lease Transfer Agreement. In the event of any conflict,
inconsistency or ambiguity between the provisions of this Agreement and of the Lease Transfer
Agreement, then the provisions of the Lease Transfer Agreement shall govera and be paramount,
and any such provision in this Agreement shall be deemed 10 be amended, to the extent
nccessary to climinate any such conflict, inconsistency, ambiguity or difference.

ARTICLE 2
GENERAL

2.1  Time of the Essence
Time shall be of the essence of this Agreement,

2.2 Enurcment

This Agreement shall become effective when exccuted by the Assignor and the Assignee and
after that ime shall be binding upon and cnure to the benefit of the pantics and their respective
heirs, exccutors, personal legal representatives, successors and permitted assigns, Neither this
Agreement nor any of the rights or obligations under this Agrcement shatl be assignable or
transferable by either party without the consent of the other party.
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2.3 Entire Agreement

This Agreement and the Lease Transfer Agreement constitute the entire sgreement between the
partics with respect to the assignment and assumption of the Assumed Liabilities and supersedes
all prior agreements, understandings, ncgotiations and discussions, whether oral or written, of the
partics with respect to the subject matter of this Agreement. There arc no representations,
warrantics, covenants, conditions or other agreements, legal or conventional, express or implied,
collateral, statutory or othenwise, between the parties in connection with the subject matter of this
Agreement, except as specifically set forth in this Agreement. The parties have not relied and are
not rclying on any other information, discussion or understanding in entering into and
completing the transactions contemplated by this Agreement.

24 Waiver

(a) No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provision (whether or not similar), nor shall such
waiver be binding unless exceuted in writing by the party to be bound by the
waiver.

(b}  No failurc on the part of the Assignor or the Assignee 10 exercise, and no delay in
exercising any right under this Agreement shall operate as a waiver of such right;
nor shall any single or partial exercise of any such right preclude any other or
further exercise of such right or the exercise of any other right.

2.5 Further Assurances

Each of the parties covenants and agrees to do such things, to attend such meetings and to
execute such further conveyances, transfers, documents and assurances as may be deemed
necessary or advisable from time to time in order to effectively transfer the Subject Assets to the
Assignec and carry out the terms and conditions of this Agreement in accordance with their true
intent.

2.6  Severablility

If any provision of this Agreement shall be determined to be illegal, invalid or unenforceable,
that provision shall be severed from this Agreement and the remaining provisions shal! continue
in full force and cffect.

2.7 Governing Law

This Agreement shall be governed by and interpreted and enforced in accordance with the laws
of the Province of ® and the federal laws of Canads applicable therein,

2.8 CCAA Procecdings

Each party to this Agreement submits to the exclusive jurisdiction of the Court in any action,
application, reference or other proceeding arising out of or related to this Agreement or the Lease
Transfer Agreement and agrees that all claims in respect of any such actions, application,
reference or other proceeding shall be heard and determined in the CCAA proceedings before the
Cour,
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29  English Language

The parties hercto have requesied that this Agreement be drafted in English only. Les parties aux
présentes ont demandé a ce que la présente convention soit rédigée en anglais sewlement,

2.10  Statute References

Any reference in this Agreement fo any statute or any scetion thercof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or
re-enacted from time to time.

2.11 Headings

The division of this Agreement into Sections, the insertion of headings is for convenience of
reference only and are not to be considered in, and shall not affect, the construction or
interpretation of any provision of this Agreement.

2.12 References

Where in this Agreement reference is made to an article or section, the reference is 1o an article
or scction in this Agreement unless the context indicates the reference is to some other
agreement. The terms “this Agreement”, “hereof”, “hereunder™ and similar expressions refer ta
this Agreement and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. The word “ineludes™ or “including” shall mean “includes
without limitation™ or *including without limitation”, respectively. The word “or” is not
exclusive,

2,13 Number and Gender

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

2.14  Business Days

If any payment is required to be made or other action is required to be taken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action shall be made or
taken on the next Business Day. All actions to be made or taken by a panticular Business Day
must be made or 1aken by no later than 4:30 p.m. (Toronto time) on a Business Day and any
action made or taken thereailer shall be deemed to have been made and received on the next
Business Day.

2.15 Notice

Any notice, consent or approval required or permiticd to be given in connection with this
Agreement or the Leases (o “Notice”) shall be in writing and shall be sufficiently given if
delivered or transmitted in accordance with the Lease Transfer Agreement,
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2.16 Countcrparts and Delivery

All pariies agree that this Agreement may be exceuted in counterpart and transmitted by
telecopier or e-mail (PDF) and that the reproduction of signatures in counterpart by way of
telecopier or e-mail (PDF) will be treated as though such reproduction were executed originals.

| Signature pages follow.]
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IN WITNESS WHEREOF the Assignor has exccuted this Agreement.
TARGET CANADA CO.

By:

Name: @
Title: @

Name: @
Title: @

LEZAL (3ATaiple s



IN WITNESS WHEREOF the Assignee has executed this Agreement.

SEZRAY 3ATLYE A

By:

By:

Name: ©
Title: @

MName: @
Title: @
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SCHEDULE “H"
FORM OF ASSIGNMENT AND ASSUMPTION OF LEASE

THIS AGREEMENT is mude as of the __day of « 2015 (the “Effective

Date™)

BETWEEN:

TARGET CANADA CO.
(the “Assignor™)

~and -

®

(the “Assignee”)

RECITALS:

A.

Pursuant to a lease dated @, as same jis assigned, amended, restated, rencwed or
supplemented from time to time, including but not limited to those documents listed in
Schedule “A* attached hereto (collectively, the “Lease’), @ (the “Landlord”) leased 1o
the Assignor certain premises at @ in the City of @, in the Province of ® as more
particularly described in the Lease (the “Premises™).

INTD: insert particulars of guaranty/indemnity by Target Corporation if
applicable, and where no release is given by Landlord (the “Guarantee™)).

The Assignor and certain ol its aflilinics applied for and logether with the limited
partnerships listed in Schedule “A™ to the Initial Order (collectively, the “Applicants"™)
were granted protection by the Ontario Superior Court of Justice (Commercial List) (the
“Court™) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended (the “CCAA™), and Alvarcz & Marsal Canada Inc. (the “Monitor”) was
appointed the monitor of the Assignor, pursuant to an Order of the Court dated January
15, 2015, as amended and restated on February 11, 2015, and as further amended,
restated and/or amended and restated from time to time (collectively, the “Initial
Order™),

The Assignor and the Assignee entered into a lcase transfer agreement dated @, 2015 (the
“Lease Transfer Agreement™), whereby, amaong other things, the Assignor agreed to
assign to the Assignee all of the Assignor's right, title and interest in and to the Lease,

The Lease Transfer Agreement was approved by the Court pursuant to the Order dated @
(the “"Approval and Vesting Order™).

The Assignor and the Assignec are entering into this Agreement to provide for the
assignment and assumption of the Lease by the Assignor to the Assignee in accordance
with the Lease Transfer Agreement and the Approval and Vesting Order.

LAUAL TR
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G. Unless otherwise expressly provided for herein, all capitalized terms when used in this
Agreement have the same meaning given to such terms in the Lease Transfer Agreement,
or if no meaning is given in the Lease Transfer Agreement, in the Leasc.

THEREFORE, in consideration of the premises and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
ASSIGNMENT

1.1 Assignment by Assignor

The Assignor assigns and transfers to the Assignee, as of the Effective Date, all of the Assignor's
obligations, rights, titlc and intcrest, both at law and at equity, in and 10 the Lease and the
Premises and ail related rights, benefits and advantages, including the residue of the term of the
Lease, any rights of renewal and/or extension, any rights of first refusal, rights of first offer and
similar pre-emptive nights, and rights to purchase, if any, contained in the Leasc, |land the
benefit of all subleases of the Premises — NTD: include for Halifax lease] (collcetively, the
“Assigned Interest”), |NTD: inscrt if Premiscs are located outside the Province of Quebec)

IThe Assignor assigns and transfers to the Assignce, as of the Effective Date, all of the
Assignor’s rights, title and interest in and to the Leasc and all rclated rights, bencfits and
advantages, including any rights of renewal and/or extension, any rights of first rcefusal,
rights of first offer and similar pre-cmptive rights, and rights to purchase, if any, contained
in the Lease (collectively, the “Assigned Interes(™).] [NTD: insert if Premises are located in
the Province of Qucbec|

1.2 Assumption by Assignce

The Assignee hereby accepts the assipnment of the Assigned Interest provided for in this
Agreement and assumes all of the Assignor's obligations with respect to the Assigned Interest
from and afler the Efiective Date.

1.3  Adjustments

All adjustments under the Lease shall be deall with in accordance with the Lease Transfer
Agreemenl,

1.4 Indemnity

The Assipnce hereby covenants with the Assignor, as of and from the Effective Date, including
any rencwals or extensions of the term of the Lease, lo indemnify and save the Assignor
harmless, from any and all Claims arising from, relating to or in connection with any non-
payment of rents or other amounts payable on the part of the tenant to be paid from time (o time
under the Lease, or any non-obscrvance or non-performance of any of the terms, agreements,
covenants, obligations and conditions on the part of the tenant under the Lease to be paid,
observed or performed from time to time, in respect of the peried from and afier the Effective
Date, or otherwise arising, incurred or accrued on or afier the Effective Date but selcly in respect
of the period from and after the Effcctive Date,
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15 Paramountcy

The rights and obligations of the partics respectively with respect to the Lease and any other
Subject Assets related to the Leasc shall be governed by the Lease Transfer Agreement. In the
event of any conflict, inconsistency, ambiguity or difference between the provisions of this
Agreement and of the Lease Transfer Agreement, then the provisions of the Lease Transfer
Agreement shall govern and be paramount, and any such provision in this Agreement shall be
decmed to be amended, to the extent necessary to climinate any such conflict, inconsistency,
ambiguity or difference.

ARTICLE 2
GENERAL

2.1 Time of the Essence
Time shall be of the essence of this Agreement,
2.2 Enurement

This Agreement shall become cffective when executed by the Assignor and the Assignee and
after that time shall be binding upon and cnure to the bencefit of the parties and their respective
heirs, executors, personal legal representatives, successors and permitted assigns, Neither this
Agreement nor any of the rights or obligations under this Agreement shall be assignabie or
transferable by cither party without the consent of the other party.

2.3  Entire Agreement

This Agreement and the Lease Transfer Agreement constitute the entire agreement between the
partics with respect 1o the assignment and assumption of the Lease contemplated in the Lease
Transfer Agreement and suvpersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties with respect to the subject matter of this
Agreement. There are no represcntations, warvanties, covenants, conditions or other agreements,
legal or conventional, c¢xpress or implied, collateral, statutory or otherwise, between the partics
in connection with the subject matter of this Agreement, except as specifically set forth in this
Agreement and the Lease Transfer Agreement. The partics have not relied and are not relying on
any other information, discussion or understanding in entering into and completing the
transactions contcmplated by this Agreement and the Lease Transfer Agreement.

24 Walver

{(a)  No waiver of any of thc provisions of this Agreement shall be deemed to
constitule a waiver of any other provision {(whether or not similar), nor shail such
waiver be binding unless exceuted in writing by the party to be bound by the
waiver.

(b}  No failure on the part of the Assignor or the Assignee to exercise, and no delay in
exercising any right under this Agreement shall operate as a waiver of such right;
nor shall any single or partial excrcisc of any such right preclude any other or
further excrcise of such right or the excreisc of any other right,
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2.5 Further Assurances

Each of the parties covenants and agrees to do such things, 1o attend such meetings and 1o
exceule such further conveyances, transfers, documents and assurances as may be deemed
necessary or advisable from time to time in order to effectively transfer the Subject Assets
related to the Lease to the Assignee and carry out the terms and conditions of this Agreement in
sccordance with their true intent.

2,6  Scverability

If any provision of this Agreement shall be determined to be illegal, invalid or unenforceable,
that provision shall be severed from this Agreement and the remaining provisions shall continue
in full force and cffect.

2.7  Governing Law

This Agreement shall be govermed by and interpreted and enforced in accordance with the laws
of the Province of ® and the federal laws of Canada applicable therein,

2.8  CCAA Proceedings

Each party to this Agreement submits to the exclusive jurisdiction of the Court in any action,
application, reference or other proceeding arising out of or related to this Agreement or the Lease
Transfer Agreement [or the Guarantec] and agrees that all claims in respect of any such actions,
application, reference or cother proceeding shall be heard and determined in the CCAA
Proceedings before the Court.

2.9  English Language

The parties hereto have requested that this Agreement be drafled in English only. Les parties aux
présentes ont demandé a ce que la présente convention soit rédigée en anglais seulement.

2.10 Siatute References

Any reference in this Agreement o any statute or any section thercol shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or
re-enacted from time to time.

2.11 Headings

The division of this Agrecement into Scctions, the insertion of headings is for convenience of
reference only and arc not to be considered in, and shall not affect, the construction or
interpretation of any provision of this Agreement.

2.12 References

Where in this Agreement reference is made to an article or section, the reference is to an article
or scction in this Agreement unless the context indicates the reference is 1o some other
agreement. The terms “this Agreement”, “hercof”, “hereunder" and similar expressions refer to
this Agreement and not to any particular Article, Scction or other portion hercof and include any

LECIAL [ 3eTaimias
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agreement supplemental hereto. The word “includes” or “including” shall mean “includes
without limitation™ or “including without limitation”, respectively. The word “or” is not
exclusive.

2.13 Number and Gender

Unless the conlext requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders.

2.14  Business Days

if any payment is required to be made or other action is required to be 1aken pursuant to this
Agrecment on a day which is not a Business Day, then such payment or action shall be made or
taken on the next Business Day. All actions to be made or taken by a particular Business Day
must be made or taken by no later than 4:30 p.m. (Toronto time) on a Business Day and any
action made or taken thercafier shall be deemed to have been made and reccived on the next
Business Day.

2.15 Notice

Any notice, consent or approval required or permitted to be given in connection with this
Agreement or the Lease (a “Notice”) shall be in writing and shall be sufficiently given if
delivered or transmitted in accordance with the Lease Transfer Agreement.

2.16 Counterparts and Dclivery

All parties agree that this Agrecement may be cxecuted in counterpart and transmitted by
telecopier or e-mail {PDF) and that the reproduction of signatures in counterpart by way of
telecopier or e-mail (PDF) will be treated as though such reproduction were executed originals.

|Signature pages follow.]
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IN WITNESS WHEREOF the Assignor has cxecuted this Agreement,
TARGET CANADA CO.

By:

Name: @
Title: ®
By:

Name: @
Title; ®
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IN WITNESS WHEREOF the Assignec has exccuted this Agreement,

LLOAL E Javeieias

By:

Name: @
Title: ®

Name: ©
Title: @
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SCHEDULE “A” - LEASE PARTICULARS
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SCHEDULE “1”

FORM OF ASSIGNMENT AND ASSUMPTION OF REALTY TAX APPEALS
THIS AGREEMENT is made as of the : _day of ., 2015 (the "Effective
Date”)

BETWEEN:

TARGET CANADA CO.
(the “Assignor™)

-and -

o

(the “Assignec™)

RECITALS:

A.

Pursuant to a lease dated ® , as same is assigned, amended, restated, renewed or
supplemented from time to time, including but not limited to those documents listed in
Schedule “A* attached hereto {collectively, the “Lease™), ® (the “Landlord”) leased 1o
the Assipnor certain premiscs at @ in the City of @, in the Province of @ as more
particularly described in the Lease (the “Premises™). [NTD: insert npplicable Leascs)

The Assignor and certain of its affiliates applied for and together with the limited
partnerships listed in Schedule “A* to the Initial Order {collectively, the “Applicants™)
were granted protection by the Ontario Superior Court of Justice (Commercial List) (the
“Court”) under the Companics’ Creditors Arrangement Act, R.S.C, 1985, ¢. C-36, as
amended (the “CCAA™), and Alvarez & Marsal Canada Inc. (the “Monitor”) was
appointed the monitor of the Assignor, pursuant to an Order of the Court dated January
15, 2015, as amended and restated on February 11, 2018, and as forther amended,
restated and/or amended and restated from time to time (collectively, the “Initial
Order™).

The Assignor and the Assignee cntered into a lease transfer agreement dated @, 2015
(the “Lease Transfer Agreement”), whercby, among other things, the Assignor agreed
10 assign to the Assignee all of the Assignor's right, title and interest in and to the Lease,

The Lease Tronsfer Agrecment was approved by the Court pursuant do the Order dated @
{thc “Approval and Vesting Order”),

The Assignor and the Assignee arc cntering into this Agreement to provide for the
assignment of the Reslty Tax Appceals and Realty Tax Refunds in respect of the Leases
by the Assignor to the Assignee in accordance with the Lease Transfer Agreement and
the Approval and Vesting Order.
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F. Unless otherwise expressly provided for herein, afl capitalized terms when wsed in this
Agreement have the same meaning given to such terms in the Lease Transfer Agreement,
or if no meaning is given in the Lease Transfer Agreement, in the Lease.

THEREFORE, in consideration of the premises and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
ASSIGNMENT

1.I  Assignment and Assumption

Subject to the terms and conditions contained herein, effective as of the Effective Date, the
Assignor hereby assigns, transfers and sets over unto the Assignee all of the Assignor's right,
title and interest, if any, in, to the Realty Tax Appeals and any Realty Tax Refunds which may
arise from any of the Realty Tax Appeals for any period cither before or from and after the
Closing Date.

1.2 Carriage of Realty Tax Appeals

from and after the Closing Date, the Assignee may, at its sole cost and expense but without any
obligation 1o do so, assume or retain the carriage of the Realty Tax Appeals and continue as the
appcllant in the Realty Tax Appeals. The Assignor agrees to co-operate with the Assignee with
respect to the Realty Tax Appeals and to provide the Assignee with access to any reasonably
necessary documenis or materials required 1o continue any Realty Tax Appeals, If the Realty Tax
Appeals may only be prosecuted in the name of the Assignor, the Assignor shall co-operate with
the Assignee to enable the Assignee to pursue and prosecute the Realty Tax Appeals, at the
Assignee’s sole cost and expense.

1.3 Authorization and Direction

This assignment shall serve as authorization and direction to the municipal and/or provincial
taxing authority 1o pay 1o the Assignee the Realty Tax Refunds.

1.4  Paramountcy

The rights and obligations of the parties respectively with respect to the Realty Tax Appeals and
the Realty Tax Refunds shall be governed by the Lease Transfer Agreement. In the event of any
conflict, inconsistency, ambiguity or difference between the provisions of this Agreement and of
the Lease Transfer Agreement, then the provisions of the Lease Transfer Agreement shal) govern
and be paramount, and any such provision in this Agreement shall be deemed 10 be amended, o
the extent necessary to eliminate any such conflict, inconsistency, ambiguity or difference.

ARTICLE 2
GENERAL

2.1 Time of the Essence

Time shall be of the cssence of this Agreement.

LIqial, 83885522
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2.2 Enurcment

This Agreement shall become effective when exccuted by the Assignor and the Assignee and
after thal time shall be binding upon and enure to the benefit of the parties and their respective
heirs, executors, personal legal representatives, successors and permitted assigns. Neither this
Agrecment nor any of the rights or obligations under this Agrcement shall be assignable or
transfcrable by cither party without the consent of the other party.

23  Entire Agreement

This Agreement and the Lease Transfer Agreement constitute the entire agreement between the
partics with respeet to the assignment and assumption of the Realty Tax Appeals contemplated in
the Lease Transfer Agreement and supersedes all prior agreements, understandings, negotiations
and discussions, whether oral or written, of the parties with respect to the subject matter of this
Agreement. There are no representations, warranties, covenants, conditions or other agreements,
legal or conventional, express or implicd, collateral, statutory or otherwisc, between the parties
in connection with the subject matter of this Agreement, except as specifically set forth in this
Agreement and the Lease Transfer Agreement. The pmzcs have not relied and are nol relying on
any other information, discussion or understanding in entering into and completing the
transactions contemplated by this Agreement and the Lease Transfer Agreement.

24 Waiver

(n)  No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provision (whether or not similar), nor shall such
waiver be binding unless executed in writing by the party 10 be bound by the
waiver,

(b}  No failure on the pant of the Assigner or the Assignee to exercise, and no delay in
exercising any right under this Agmiemenl shall operate a5 a waiver of such right;
nor shall any single or partial exercise of any such right preclude any other or
further exercise of such right or the excreise of any other right.

2.5 Further Assuraices

Each of the parties covenants and agrees to do such things, to attend such meetings and to
execute such further conveyances, transfers, documents and assurances as may be deemed
necessary or advisable from time to time in order 1o effectively transfer the Subject Assets to the
Assignee and carry out the terms and conditions of this Agreement in accordance with their true
intent.

2.6  Severability

If any provision of this Agreement shall be determined to be illegal, invalid or vnenforceable,
that provision shall be severed from this Agreement and the remaining provisions shall continue
in fuil force and cffect.

EREIRTNRE 241 48427
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2.7  Governing Law

This Agreement shall be governed by and interpreted and enforced in accordance with the laws
of the Province of ® and the federal laws of Canada applicable therein,

28 CCAA Proceedings

Each party to this Agreement submits to the exclusive jurisdiction of the Court in any action,
application, reference or other proceeding arising out of or related 10 this Agreement or the Lease
Transfer Agreement and agrees that all claims in respect of many such actions, application,
reference or other proceeding shall be heard and determined in the CCAA Procecdings before the

Court.
2.9 English Language

The parlies hereto have requested that this Agreement be drafied in English only. Les parties aux
présentes ont demandé a ce que la présente convention svil rédigée en anglais sewlement,

2.10 Statute References

Any reference in this Agreement to any statute or any scction thercof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or scction as amended, restated or
re-enacted from time to time.

211 Headings

The division of this Agreement into Sections, the insertion of headings is for convenience of
reference only and are not to be considered in, and shafl not affcct, the construction or
interpretation of any provision of this Agreement.

2.12 References

Where in this Agreement reference is made to an article or section, the reference is to an article
or section in this Agrecement unless the context indicates the reference is to some other
agreement. The tenns “this Agreement”™, “hereof”; “hercunder” and similar cxpressions refer to
this Agreement and not to any particular Article, Scction or other portion hercof and include any
agreement supplemental hereto. The word “includes™ or “including” shall mean “includes
without limitation” or “including without limitation”, respectively. The word “or” is not
exclusive.

2.13 Number and Gender

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

2.14 Business Days

If any payment is required to be made or other action is required to be taken pursuant to this
Agreement on a day which is not a Business Day, then such payment or action shall be made or
taken on the next Business Day. All actions to be made or taken by a panticular Business Day
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must bc made or taken by no later than 4:30 p.m. (Toronto time) on a Business Day and any
action made or taken thereafter shall be deemed to have been made and received on the next
Business Day.

2.15  Currency and Payment Obligations

Except as otherwisc cxpressly provided in this Agreement all dollar amounts referred 1o in this
Agreement are stated in Canadian Dollars.

2.16 Notice

Any notice, consent or approval required or permitted to be given in conmection with this
Agreement or the Lease (8 “Notice”) shall be in writing and shall be sufficiently given if
delivered or transmitted in accordance with the Lease Transfer Agreement.

2,17 Counterparts and Dellvery

All parties agree that this Agreement may be cxecuted in counterpart and transmitted by
telecopier or e-mail (PDF) and that the reproduction of signaturcs in counterpart by way of
telecopier or e-mail (PDF) will be treated as though such reproduction were executed originals.

| Signature pages follow.]
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IN WITNESS WHEREOF the Assignor has exccuted this Agreement,
TARGET CANADA CO.

By:

Name: @
Title: @
By:

Name: @
Title: ®
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132

IN WITNESS WHEREOF the Assignee has exccuted this Agreement.
L]

By:

Namc: @
Title: @
By:

Name: ©
Title: ©
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SCHEDULE “A” - LEASE PARTICULARS
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SCHEDULE “J”
INTENTIONALLY DELETED
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LAGAL,

SCHEDULE “K"
PERMITTED ENCUMBRANCES

GENERAL ENCUMBRANCES

(a)

(b

(©)

(@

()

0

{g)

0

(i

(k)

LRI G

The reservations, limitations, exceptions, provisos and conditions, if any,
cxpressed in any original grants from the Crown including, without limitation, the
rescrvation of any royalties, mines and mincrals in the Crown or in any other
person,

Subdivision agrecments, site plan control agreements, development agreements,
heritage casements 2nd agreements relating thercto, servicing agreements, utility
agreements, permits, licenses, airport zoning regulations and other similar
agrecements with Governmental Authoritics or private or public utilities affecting
the development or usc of any Property.

Rail siding agreements or facility, cost sharing, servicing, reciprocal use or other
similar agrecments,

Any casements, servitudes or nights-of-way in favour of any Governmental
Authority, any private or public utility, any railway company or any adjoining
owner.

Any unregistered cascments, servitudes, rights-of-way or other unregisicred
interesis or claims not disclosed by registered title in respect of the provision of
utilities to the Property.

Any rights of expropriation, access or use or any other similar rights conferred or
reserved by applicable Law.

Encumbrances for rcal or immovable property taxcs (which term includes
charges, rates and assessments) or charges for clectricity, power, gas, waler and
other services and utilities in connection with the Property that have accrued but
are not yet due and owing or, if due and owing, are adjusted for on Closing.

Restrictive covenants, private deed restrictions and other similar land use control
agrecments,

Minor encreachments by the Property over neighbouring fands and/or permitied
under agreements with neighbouring landowners and miner encroachments over
the Property by improvements of neighbouring landowners andor permitted
under agreements with neighbouring landowners,

The provisions of al! applicable Laws, including by-laws, regulations, ordinances
and similar instruments relating to development and zoning of the Property.

The exceptions and qualifications comained in Section 44(3) of the Land Tilles
Act (Onario) {(ether than paragraphs 4, 6 and 11) or the Land Tides Act (Albertn).
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(m)

(m)
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(r)
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Security given to a public wtility or any municipality or governmental or other
public authority when required by the operations of the Property in the ordinary
course of business, including, without limitation, the right of the municipality to
scquire portions of the Property for road widening or interchange construction
and the right of the municipality to complete improvements, landscaping or
remedy deficiencies in any pedestrian walkways or traffic control or monitoring
to be provided to the Property.

Any minor title defects, irrcgularitics, easements, servitudes, encroachments,
rights-of-way or other discrepancies in title or possession relating to the Property
which would be disclosed by an up-to-date plan of survey, certificate of location,
real property report or techniczl description.

Permits, licenses, agreements, servitudes, easements, (including, without
limitation, heritage casements and agreements relating thereto), restrictions,
restrictive covenants, options, rights-of-way, public ways, rights in the nature of
an casement and other similar rights in land granted to or rescrved by other
persons (including, without in any way limiting the generality of the foregoing,
permits, licenses, agreemients, casements, servitudes, rights-of-way, sidewalks,
public ways, and rights in the nature of easements or servitudes for sewers, drains,
steam, gas and water mains or clectric light and power or telephone and elegraph
conduits, poles, wires and cables) (other than those described in paragraph (d) and
(c) of this Schedule) which do not materially impair the current use, operation or
marketability of the Property.

Undetermined or inchoate liens incidental to construction, renovations or current
operations, a claim for which shall not at the time have been registered against the
Propenty or of which notice in writing shall not a1 the time have been given to the
Assignor pursuant to the Construction Lien Act (Ontario) or similar applicable
legislation, and in respect of any of the foregoing cases, the Assignor has, where
applicable, complied with the holdback or other similar provisions or
requircments of the relevant construction contracts.

Any and all statutory liens, charges, adverse claims, prior claims, sccurity
interests, deemed trusts or other encumbrances of any nature whatsoever which
arc not registered on the title to the Property and of which the Assignor does not
have notice, claimed or held by Her Majesty the Queen in Right of Canada, Her
Majesty the Queen in Right of the Province of Ontario, Her Majesty the Queen in
Right of the Province of Alberta, or by any other governmental department,
agency or authonty under or pursuant 1o any applicable legislation, statute or
regulation.

Any reference plans or plans registered pursuant to the Boundaries Act (Ontario),
All Off-Title Compliance Matters.

Any unregistcred interests in the Property of which the Assignec has actus! notice
prior to the Execution Date.
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(v)

(v}

(W)

(x)

-3-

All instruments which are registered against title to a Property: (i) as of the date
that is one (1) Business Days prior to the Exccution Date; or (ii) otherwise agreed
to by the Assignce; or (iii) permitted by this Agreement,

The Encumbrances and other rights in favour of the Landiords contained in the
Lcascs.

The Encumbrances which the Leases and/or any Property are stated to be subject
to or bound by pursuant to the terms of the Leases.

Any ground lease, emphyteutic lease, head lease or other lease which is superior
1o the Leasc (cach a “Head Leasc”), any Encumbrances or other rights in favour
of the applicabic landlord contained in any Head Lease, and any Encumbrances
which the Head Leases and/or leaschold interests created thereby are stated to be
subject to or bound by pursuant to the terms of the applicable Head Lease.

Encumbrances encumbering the intervening leaschold interest pursuant to a Head
Lease.

SPECIFIC ENCUMBRANCES

The characterization or descriptions of those items on the balance of this Schedule “K™ is
prepared for purposes of convenicnce only and for accurate reference, recourse should be
had to the registration itsclf.

RPOAAE B 2ATAI0RY

(M) All instruments which arc registered against title to a Property: (i) as of the
date that is one {1) Business Days prior to the Execution Date; or (ii)
otherwise agrecd to by the Assignee; or (iii) permitted by this Agreement,
except for those instruments which are to be expunged and discharged
pursuant to the Approval and Vesting Order.
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Revised: Jamsary 2L 2014

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ———

WEEKDAYTUESDAY, THE # 19™

)
; DAY OF MONTHMAY, 20YR2015
)|




OCTOIR 1IN IGAT )

Do

THIS MOTION, made by {RECEIVER'S NAME}Hu-its-capaecity-as-the-Court-appointed-
WMM&W%&L&MHW%&%MW%M Y fo
a-order

w&w approving; the sale-transaetionlease
transfer (the

1M}éﬁnmﬂM&léﬁamHﬂ%m%%d&wd—@#%%e%}ﬁmmm
the—Purehnser—the DPebtor s

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

ON READING the Ngﬁ

fied* Affidavit of Service of Geoffrey Grove sworn May 8, 2015, filed:

feednes-gotnead-to-be-abrideed —Hemotianseelingvesdng
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3. +-THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved;* and_ratified and that the execution of the SaleLease Transfer Agreement by the-
Receiver’TCC is hereby authorized-and-approved;_and ratified with such minor amendments as

steps and execute such additional documents as may be necessary or desirable for the completion

of the Transactlonmwm%ﬁmm%mmm

2-THIS COURT ORDERS AND DECLARES that upon the delivery of a
ReeeiverMonitor’s certificate to the PurehaserAssignee substantially in the form attached as
Schedule A*B” hereto (the "Reeeiver“Monitor’s Certificate™), all of the Debtes'TCC’s right,
title and interest in and to the PurchasedSubject Assets deseribed—in-the-SaleAgreementfand-
! aa%%&%&%‘%lwwwelwm&mm

[
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Assignee free and clear of and from any and all security interests (whether contractual, statutory,

or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or

otherwise), liens, executions, lewies]ease

MMMM charges, or other financial or monetary claims, whether or not they have
attached or been perfected, reglstered or filed and whether secured, unsecured or otherwise jn.

Assets (collectively, the “‘Claims"*”), including, without limiting the

generahty of the foregomg @—&Weﬂetmbfaﬂees—ei—e&ra{ges—efemeé—ml—th&&den—ef—th%

(b) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Securzty Act (Ontarlo)hwmwm&hﬂmmn&

% or any other personal

property registry system; and -

(¢)  those Claims listed on Schedule G-herete-“C” hereto:

(all of which are collectively referred to as the “Encumbrances"“Encumbrances”, which term

shall not include the peemitted—encumbrances—easements—and—restrictive—covenants—listed—on-

Sehedule-DPermitted Encumbrances listed on Schedule “D” hereto) and, for greater certainty,
this Court orders that all of the Claims and Encumbrances affecting or relating to the

Pufehasedm Assets are hereby expunged and dlscharged as against the Purchased-

Mm%mﬁm&he—u&eﬂﬂwy[-th&&mm—'wehq VERE trl-'l}-Bt‘iiﬁfﬂb-wt*ﬂi'd—lﬂ-l{iul%b&-ﬂl-l:(-_lﬁl HBH RS
the nek- pmeeed& IlHH*—H&LLh&hHH—E}-}EJ—kH-FHﬂI—H%L‘L—\H%ﬂ&FH—MheF ﬂgh‘ns—mlea of-in hsrvbh-umkl a}m |‘r&\res&u|
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T -,

identiied—n—Schedule—B-hereto—(the—Real—Property—in—{ee—simplo—and—is—herebydirected-
m;w delete and expunge from title to the Real-Propertyapplicable real
) ule “C” all of the GlaimsEncumbrances listed in

Schedule “C2 hereto.

6. 4-THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net proceeds™—fres:_received on the saleClosing of the PRurchased-
AssetsTransaction shall stand in the place and stead of the PurehasedSubject Assets; and that
from and after the delivery of the ReeceiverMonitor’s Certificate all Claims and Encumbrances
shall attach to the net proceeds from-thesale-of the PurchasedAssetstherefrom with the same
priority as they had with respect to the PurchasedSubject Assets immediately prior to the sate®as-
iFthe-Purehased-Assets-had-not-been-sold-and-remained-in-the possession-orcontrol-of the-person-

" Fhe- Re|aun—‘}l}&H-lrti—FdEHH-f-Hl=IHh’s}H+‘rllmﬂ LHW&HHIW%PHW%H%%&HH—E&—%&—H&H—M
progecds—lo-urrive-ul- ne-proceeds” —

xél—'hiﬁ—p.l=9\--iﬁ'H-m-e1=3ﬁeﬂ4%‘aea-klu¥d&&e—&&e%eh—kh&@i&i-m%ﬁﬂ4mlem}ined.—i-ﬁ-a—s&!e%ewmaalﬂry—m—lh%
Hisohwnes-process—oipatentisthseemed-elaimants-may-nothave had the ime e the ability to registerarperfoer
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A 5-THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor. to file with the

Court a copy of the ReeeiverMonitor’s Certificate, forthwith after delivery thereof.

8. 6-THIS COURT ORDERS that-pusrsuant-to-clanse 73} c)-of- the Canada-
Fersondi-lnformationProteetion-and-Eleetronie-Boernents-Aet—the Recelveris-authorized-and-

perptted-to-diselose-and-ransfer-to-the Purchaser al-humanresources-and payrelinformationin-

formation-olthese-employeestisted-on-Schedule "o (a-the-Sale-Aereement—ThePurehaser
shat-mantain-and-—proteet—the—privacy—ot—such—information—and—shatl—be-entitled—to—use—the-
petsopab-intformation-provided-to-i-in-n-mannerwhich-is-in-al-material-respeets-identical-to-the-

prior—use—of—such—information—by—theDebtor._subject to the terms of the Lease Transfer.

#-THIS COURT ORDERS that, notwithstanding:

e

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the-BebtetTCC and any

bankruptcy order issued pursuant to any such applications; and-or
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(@) any assignment in bankruptcy made in respect of the-PebtorTCC;

the westingsale, assignment and transfer of the PurchasedSubject Assets into the
PurchaserAssignee pursuant to this Order shall be binding on any trustee in bankruptcy that may

be appointed in respect of the-BebtotTCC and shall not be void or voidable by creditors of the-
PebtorTCC, nor shall it constitute nor be deemed to be a fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation,
nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

10, 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt
from the application of the Bulk Sales Act (Ontario)_and any equivalent legislation in any other.

d Oon 1N Winicn all or anyv part of the Sub A ocated dand that i

F

9-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative bedybodies, having jurisdiction in Canada or in the United
States of America, to give effect to this Order and to assist TCC, the ReeeiverMonitor and
#stheir respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to TCC and to the ReeeiverMonitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order,_to grant representative sta 0 the itor i

eeding, or to assist TCC and the ReeeiverMonitor and itstheir respective agents

in carrying out the terms of this Order.
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SCHEDULE “B”
Court File No. ——————— CV-15-10832-00C],

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

RECEIVERMONITOR’S CERTIFICATE

147



X

RECITALS

Agfeememia—laeﬁwen—me—ﬁeee%w-@eblﬂH—ﬂﬂd—%M%—@MURGHMHH—Hh&-
mmﬁmmm and prov1ded for the vesting-in-the Purchaserof

‘(s right, title and interest in
and to the Pﬂfehasedm Assets, which vestingsale, assignment and transfer is to be
effective with respect to the PurchasedSubject Assets upon the delivery by the
ReeeiverMonitor to the PurchaserAssignee and TCC of a certificate confirming (i) the

by the Puschaserof the Puschase Price_for the Purchased . (Giy-that

conditions to Closing as set out in seetion—esections 8.1, 8.2 an of the Sale[.ease
Transfer Agreement have been satisfied or waived by the Reeeweﬁ;sgg@ and the

£+

satisfaction of the ReceiverC: Unless-otherwiseindicated-hereinterms—with-initial-
. I I l . . l S I 5 I 1 -! )

THE RECERERMONITOR CERTIFIES the following:
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L 2 The conditions to Closing as set out in section 8.1, 8.2 and 8.3 of the
Salel ease Transfer Agreement have been satisfied or waived by the ReceiverAssignee and the-
PurchaserTCC, as applicable; and

2. 3= The Transaction has been completed to the satisfaction of the

ReeeiverMonitor.

4 This Monitor’s Certificate was delivered by the ReeeivesMonitor at [TIME] on
[DATE].

INAME—OF—RECEIVERJALVAREZ &
MARSAL CANADA INC,, in its capacity as
Reeeiver—of—theundertaking, property—and-
MWHIWNH-MM&LMQM

' and not in its

personal MMcapamty )

Per:

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

REGIONAL SENIOR JUSTICE DAY OF MAY, 2015

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 (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY
LLC (collectively the “Applicants”)

APPROVAL AND VESTING ORDER - LEASE TRANSFER AGREEMENT

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”) for an order, inter alia,
approving: the lease transfer (the “Transaction”) contemplated by a Lease Transfer Agreement
(the “Lease Transfer Agreement”) among Target Canada Co. (“TCC”), as Assignor, and
Canadian Tire Real Estate Limited, as Assignee (the “Assignee”), dated May 5, 2015 and certain

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

ON READING the Notice of Motion of the Applicants, the Affidavit of Mark Wong sworn
on May 8, 2015 including the exhibits thereto (the “Wong Affidavit”), and the ® Report (the
“Monitor’s ® Report”) of Alvarez & Marsal Canada Inc., in its capacity as Monitor (the
“Monitor”), filed, and on hearing the submissions of respective counsel for the Applicants and the

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

the Affidavit of Service of Geoffrey Grove sworn May 8, 2015, filed:

SERVICE AND DEFINITIONS
1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

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

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein shall
have the meaning ascribed thereto in the Amended and Restated Initial Order in these proceedings

dated January 15, 2015 (the “Initial Order”), or in the Lease Transfer Agreement, as applicable.

APPROVAL OF THE LEASE TRANSFER AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Lease Transfer Agreement by TCC is hereby
approved and ratified with such minor amendments as TCC (with the consent of the Monitor) and
the Assignee may agree to in writing. TCC is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of the Transaction, including the sale, assignment and transfer by TCC of its right, title and interest
in and to the Subject Assets to the Assignee and the Monitor shall be authorized to take such
additional steps in furtherance of its responsibilities under the Lease Transfer Agreement. The
legal descriptions and applicable land registry offices with respect to the Subject Assets are as set

out on Schedule “C” hereto.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s

certificate to the Assignee substantially in the form attached as Schedule “B” hereto (the

“Monitor’s Certificate”), all of TCC’s right, title and interest in and to the Subject Assets and the

right, title and interest, if any, of any predecessor in interest of TCC in and to the Subject Assets,
to the extent same was assigned or otherwise transferred to TCC, shall be sold, assigned and
transferred to the Assignee free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, licenses, levies, restrictions, rights

of retention, judgments, notices of sale, contractual rights, options, liabilities (direct, indirect,
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absolute or contingent), obligations, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise in respect of the Subject Assets (collectively, the “Claims”), including, without limiting

the generality of the foregoing:

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

(b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario), the Civil Code of Québec, the Alberta
Personal Property Security Act, the British Columbia Personal Property Security
Act, the Nova Scotia Personal Property Security Act or any other personal property

registry system; and
©) those Claims listed on Schedule “C” hereto;

(all of which are collectively referred to as the “Encumbrances”, which term shall not include the
Permitted Encumbrances listed on Schedule “D” hereto) and, for greater certainty, this Court
orders that all of the Claims and Encumbrances affecting or relating to the Subject Assets are
hereby expunged and discharged as against the Subject Assets and the real or immovable property
described in Schedule “C” other than any registrations made at the applicable land registry of the
Leases forming part of the Subject Assets and any memorials of lease, summaries of lease, notices
of lease, assignments of lease and any amendments or other registrations pertaining to the Leases

forming part of the Subject Assets.

5. THIS COURT ORDERS that upon the registration in the applicable land registry
office of a certified copy of this Order in the manner prescribed by the applicable land registry
office, the applicable Land Registrar is hereby directed to specifically discharge, cancel, delete and
expunge from title to the applicable real or immovable property described in Schedule “C” all of

the Encumbrances listed in Schedule “C” hereto.

6. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds received on the Closing of the Transaction shall stand in the

place and stead of the Subject Assets and that from and after the delivery of the Monitor’s
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Certificate all Claims and Encumbrances shall attach to the net proceeds therefrom with the same
priority as they had with respect to the Subject Assets immediately prior to the Closing of the

Transaction, as if the Transaction had not been completed.

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

8. THIS COURT ORDERS that subject to the terms of the Lease Transfer Agreement

nothing herein affects:

(a) the accommodation provided by TCC to the pharmacists as confirmed by the
Endorsement of R.S.J. Morawetz dated February 18, 2015 for the period that shall
end on or before March 30, 2015;

(b) the rights and obligations of TCC and the Agent under the Agency Agreement dated
January 29, 2015, as amended (the “Agency Agreement”); and

(c) the terms of the Approval Order — Agency Agreement granted, February 4, 2015
(the “Agency Agreement Approval Order”) including the Sales Guidelines
attached as Schedule “B” thereto.

GENERAL PROVISIONS

9. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

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

the sale, assignment and transfer of the Subject Assets to the Assignee pursuant to this Order shall
be binding on any trustee in bankruptcy that may be appointed in respect of TCC and shall not be
void or voidable by creditors of TCC, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
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transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

10. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other
jurisdiction in which all or any part of the Subject Assets are located and that this Order shall be
registered notwithstanding the requirements of section 191(1) of the Land Titles Act, R.S.A. 2000,
¢ L-4 and equivalent provisions in equivalent legislation in any other jurisdiction in which all or

any part of the premises relating to the Subject Assets are located.

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative bodies, having jurisdiction in Canada or in the United States
of America, to give effect to this Order and to assist TCC, the Monitor and their respective agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to TCC and
to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Order, to grant representative status to the Monitor in any foreign proceeding, or to assist TCC and

the Monitor and their respective agents in carrying out the terms of this Order.
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SCHEDULE “A”
PARTNERSHIPS

Target Canada Pharmacy Franchising LP
Target Canada Mobile LP
Target Canada Property LP
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SCHEDULE “B”
Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 19™
REGIONAL SENIOR JUSTICE )
MORAWETZ, ) DAY OF MAY, 2015

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 (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY
LLC (collectively the “Applicants™)

MONITOR’S CERTIFICATE

RECITALS

A.

All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated [May 19], 2015 (the “Approval Order”) approving the Lease
Transfer Agreement entered into among Target Canada Co. (“TCC”) and Canadian Tire
Real Estate Limited (the “Assignee”) dated May 5, 2015 (the “Lease Transfer
Agreement”), a copy of which is attached as Exhibit B to the Affidavit of Mark Wong
dated May 8, 2015.

Pursuant to the Approval Order, the Court approved the Lease Transfer Agreement and
provided for the sale, assignment and transfer to Assignee of TCC’s right, title and interest
in and to the Subject Assets, which sale, assignment and transfer is to be effective with
respect to the Subject Assets upon the delivery by the Monitor to the Assignee and TCC of
a certificate confirming (i) the conditions to Closing as set out in sections 8.1, 8.2 and 8.3
of the Lease Transfer Agreement have been satisfied or waived by the Assignee and TCC,

as applicable; and (ii) the Transaction has been completed to the satisfaction of the Monitor.
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THE MONITOR CERTIFIES the following:

i, The conditions to Closing as set out in section 8.1, 8.2 and 8.3 of the Lease Transfer

Agreement have been satisfied or waived by the Assignee and TCC, as applicable; and

2. The Transaction has been completed to the satisfaction of the Monitor.
This Monitor’s Certificate was delivered by the Monitor at __ [TIME] on
[DATE].

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

Per:

Name:
Title:
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SCHEDULE “C”
No. | Location/Address | Province Land Legal Encumbrances to be
Registry Description Expunged/Deleted
Office
NIL | NIL NIL NIL NIL NIL
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SCHEDULE “D” - PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collectively: (a) any Encumbrances (as defined in the Lease
Transfer Agreement) encumbering the freehold or other ownership interest in the Property (as
defined in the Lease Transfer Agreement) or any other Landlord’s interest in the Property, but
excludes any Encumbrances solely encumbering the Assignor’s leasehold interest in and to any
Property on which the Premises (as defined in the Lease Transfer Agreement) are located; (b)
Encumbrances resulting from the Assignee’s actions or omissions; and (c) the items identified in
Schedule “K” of the Lease Transfer Agreement.

162



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

Applicants

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD OF THE APPLICANTS

(Motion for Approval of Lease Transfer Agreement with
Canadian Tire Real Estate Limited)

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

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

Robert Carson (LSUC #: 57364H)

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

Lawyers for the Applicants

Matter No: 1159785






