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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE —— WEEKBAY¥THURSDAY, THE # 4™

REGIONAL SENIOR JUSTICE —— DAY OF MONTHJUNE, 20¥R2015

Y’ S’ N’ S’

AWET

IN THE MA R OF THE COMPAN CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

Plaintite
—and—
DEFENDANT-
Defendant

AND IN THE MATTER OF A PT AN OF COMPROMISE OR
ARRANGFMENT OF TARG CANADA O TARGET
CANADA HEALTH CO. TA GFT CANADA MORITFE GP
CO., TARGET CANADA PHARMACY (BC) CORP,, TARGET
CANADA  PHARMACY ARION  CORP  TARGET
CANADA PHARMACY CORP TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY
L llectively the “Applicants”

APPROVAL AND VESTING ORDER = BACKUP BID FOR CORNWALL DC
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Companies' Creditors Arraneement Act, R.S.C. 1985, c. ¢c-36, as amended (the “CCAA™) for an_

order approving: the sale of lands and buildings located at 1501 Industrial Park Drive. Cornwall.

ac Vendor and Trane-Plic VM TInc as Purc  <er (the “Purchaser™ dated av 7 2015 and

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

ON READING the RepertNotice of Motion of the Applicants, the Affidavit of Mark

Report of Alvarez & Marsal Canada Inc., in its capacity as Monijtor (the “Monitor™), filed, and
on heanng the submissions of eceunselfor—the Receiver—NAMES -OF-OTHER-PARHES-
istrespective counsel for

the Annlicants and t Partnerchineg licted on Schednle “A” h the Maonitor Tarpet

although preperhyduly served as appears from the af
of Service of Robert Carson sworn May @, 2015, filed*:

FEJAffidavi

ERV A

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

today and bherebv dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein

i Thisanodelor o Fes—thatthe > Pyl da ol fee Habeabrdsed—Ih onenteackd Lol
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proceedings dated Januarv 15. 2015 (the “Imitial Orde or in the Rackin Rid APA ac
applicable,

FFECT THIS ORD

nf Purchase and Sale amono TCC and Wal-M dated Mav 7 2015 in resnect nf the Suhiect

Assets (the “Mav 20 Vestine Order’): (i) TCC has advised the Assio that it i< the

Curreaccfill Ridder 1n re Af the Qihiect Aceeter and (111 TCC hag eented the Rackun Rid
APA. For certaintv  this Order shall of hecome effective if the M itor files the

Monitor’s Certificate described in paragraph 4 of the May 20 Vesting Order,

APPROVAL OF T BID

4. 1+—THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved;*and_and ratified and that the execution of the Sate-Agreementby-the Receiver’Backup
Bid APA by TCC is hereby autherized-and-approved-_and ratified with such minor amendments

as

the Purchaser may agree to in writing, TCC is hereby authorized and directed to take such

additional steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction-and-ferthe-conveyance-of the-Purchased Assets-to-the Purehaser,
includine the sale accionment and transfer bv (" of it< richt title and interest in and ta the

Subiject Assets to the Purchaser and the Monitor shall be authorized to take such additional steps

e &/ > B 5 N Yt bR o
endorsentent:

ehbvoRed i the
For-beth of tie-Debior-

Fransaehon -H-thosecuses: care-shoutd-betakento-enstre-that His Order anthorizeseithel
arrd-tre Receiverto-execates Joliverdocunenis S Steps:
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in furtherance of its responsibilities under the Backup Bid APA. The legal descriptions and

apnlicable land registry offices with respect to the Subject Assets are as set out on Schedule “D”

hereto.

5. 2_THIS COURT ORDERS AND DECLARES that upon the delivery of a
ReceiverMonitor’s certificate to the Purchaser substantially in the form attached as Schedule
A“C” hereto (the "Receivet's Monitor’s Closing Certlﬁcate"”) all of the Debtor'TCC’s right,

title and interest in and to the
Schedute B-hereto}'Subject Assets shall vest absolutely in the Purchasers 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, feviesleases, notices of lease, subleases, licenses. levies, restrictions rights of

retentinn md ante nntiree nf <ale econtra 1al righte antinne  liahilities ( irert  indirect
absolute or contingent), obligations, charges, or other financial or monetary claims, whether or

nol 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 A viear Suhordinated Ch roe the DIP T ender’s Charoe the

Agent’s Charee 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), or any other personal property

and

registry s¥s

A p-ablons this Order-to be-free—standins{and-not regquite referenee to-the-Courlreenrd andior the-SuleAgrecment::
it may-be preferable that-the Rurchased Asscts be spevifleally deseribed in ¢ Sehedule:
2 Fhe HClaims hete vested-onmy-isome cases—chideownership-claims:where-vunerships dispated-aad the
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(¢)  those Claims listed on Schedule E-hereto-2C” hereto;

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

shall not include the permitied—encumbrances—easements—andrestrictive—eovenants—Hsted—on-
Sehedite-DyPermitted Encumbrances listed on Schedule “E™ hereto), and, for greater certainty,
this Court orders that all of the Claims and Encumbrances affecting or relating to the

PurchasedSubject Assets are hereby expunged and discharged as against the Purchased-
A S E?«tf.gi!!l@lg;l 255@15 @lld I!l; l:;ﬂ! D!:QD:!.I;, l_i;S;!’i!;:ij M ] S;h; j!ll “Q”

6. 3-THIS COURT ORDERS that upon the delivery of the Monitor’s Closing
Certificate to the Purchaser, and upon the registration in the &

5 licable land istey offi ‘ ified
Land

Registrar is hereby directed to enter the Purchaser as the owner of the subjeet-real property
identified in Schedule B“D” heretothe—~RealProperty™) in fee simple, and is hereby directed to

specifically discharge, delete and expunge from title to the Rea--Propertyreal property described
in Schednle “T)” all of the ClaimsEncumbrances listed in Schedule €D hereto.

7. 4-THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net proceeds™—from_received on the saleClosing of the Parehased-
AssetsTransaction shall stand in the place and stead of the PurehasedSubject Assets: and that
from and after the delivery of the Reeeiver'sMonitor’s Closing Certificate all Claims and
Encumbrances shall attach to the net proceeds from-the sate of the-Purchased-Assetstherefrom

with the same priority as they had with respect to the PurehasedSubject Assets immediately prior
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to the sale®.—~

the Transaction, as it the Transaction had not been completed.

8. 5-THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor to file with the
Court a copy of the Reeeiver'sMonitor’s Backup Bid Certificate and the Monitor’s Closing

Certificate,_in_each_case forthwith after delivery thereof_in accordance with the terms of the
Backup Bid AP | this Order.

0. 6-THIS COURT ORDERS that;putsuant-to-clause H3)e)r-of the-Canada-

(a)  the rights and obligations of TCC and the Agent under the Agency Agreement

dated Januarv 29 2015 as am and

(b)  the terms of the Approval Order — Agency Agreement granted February 4, 2015

including the Sales Guidelines attached as Schedule “B” thereto,

GENERAL PROVISIONS

10. Z-THIS COURT ORDERS that, notwithstanding

(a) the pendency of these proceedings;

#2FRis provisien ervstallizes the dute as of whieh the Clabms will be dvicrmined: [ sale oveurs early in the

yentiabvceeured—elat oo gt D s te-orthe g ror-neriect
e —SectH +atH RO e HddH e e o Re < oF-pPerect

elabms priotto dresale: thisprovision-my rok-be appropritte: ad should-be-wnended to reprove-this-

erystalh ARl fﬂ’dﬁﬁ—eﬁﬂt—tﬁl— Cepts
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of theDebtet ICC and any

bankruptcy order issued pursuant to any such applications; and-or
(©) any assignment in bankruptcy made in respect of the-Debter1CC;

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

pursuant to any applicable federal or provincial legislation.

11. 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt
trom the application of the Bulk Sales Act (Ontario).

12. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative bodybadies, 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 status to the Monitor in.
any foreign proceeding, or to assist TCC and the ReeetverMonitor and itstheir respective agents

in carrying out the terms of this Order.
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RECITALS

A

FDEBTOR] -(the “Pebtor™). All undefined terms in this Monitor’s Backup Bid Certificate

Court File No CV-15-10
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MA R OF THF (OMPAN ("RENITORS
ARRANGEMENT ACT, R.S.C, 1985, ¢, C-36, AS AMENDED

ANT IN THE MATTFR OF A PI AN OF COMPROMISE. R
ARRANGEM OF TARGET CANADA CO  TARGET
CANADA HFAITTH O TARGET (CANAD  MORITF GP

CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIOY () P TARGFT

CANADA ARMACY  CORP TAR (CANADA
PHARMACY (SK) CORP.. and TARGET CANADA PROPERTY
llectively the “Applicants”
BETWEEN:
and

RECEIWERMONITOR’S BACKUP BID CERTIFICATE

2-00CT.
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have the meanings ascribed to them in the Order of the Court dated June [4], 2015 (the

Purchase and Sale entered into among Target Canada Co. (“TCC”) and Trans-Plus V.M.

attached as Fxhihit R ta the Affidavit of Mark Waono dated Mav 25 2015 (the “Wano

Affidavit™).

RMONITOR CERTIFIES the following



the Backup Bid APA,

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

MARSAL_CANADA _INC,, in its capacity as
of Target Canada Co.. et gl. and not in its
personal or corporate capacity

Per:
Name
Title:

242



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

ONTARIO
RI T OF TICE
ER L LIST

Sehedule B—Purchased-Assets

N THE MA OF THE COMPA ("REDITORS
ARRANGEMENT ACT. R.S.C. 1985, ¢c. C-36, AS AMENDED

ARRA T OF TARGET CANADA O TARGFET
CANADA HEALTH CO. TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP.,, TARGET
CANADA PHARMACY (ONTARIN P TARGET
CANADA ARMACY CORP TARG CANADA
PHARMACY (SK) CORP,, and TARGET CANADA PROPERTY
L llectivel o i ”

’S CL 1K1 E

RECITALS

A

B.

All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in

the Order of the Court dated June [4], 2015 (the “Approval and Vesting Order™)

(“TCC”) and Trans-Plus V.M. Inc. (the “Purchaser”™) dated May 7, 20135 (the “Backup

Rid APA”). a conv of which is attached Fxhihit R ta the Affidavit Mark Wnono

swarn Mav 25 2015.

DIov the vesting in the 1wchaser of TCC’s rig t ftitle and interest in and ta the

Subiect Assets. which vesting is to be effective with respect to the Subject Assets upon

the dolivery hu the Manitar ta the Purchacer and TOM Af a cedtificate confienine (0 tha

conditions to Closing as set out in sections 7.1, 7.2 and 7.3 of the Backup Bid APA have
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been satisfied or waived by the Purchaser and TCC. as applicable: and (ii) the Transaction

L The conditions to Closing as set out in section 7.1, 7.2 and 7.3 of the APA have been

5 TheT on has | leted i the satisfaction of the Monitor

This Monitor’s Certificate was delivered bv the Monitor at [TIME] on

[DATEL

;
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Location/ Province

Land

LRO #52

13 » %2

Legal Description

> 43—()29

PTEL/2 LT 3 CON 2 CORNWALIL, PTS 1=3 52R7413; SUBJECT TO
AN EASEMENT AS IN TC37528; TOGETHER WITH AN

PIN 60143-0293

PTIT? CON?2 ORNWAII PTS 4 7 & 9 52R7413 STIRTECT TN
AN TFAQTEMENT AR IN TC?R7824- TOGETHER WITH AN
FAQEMENT NVER PTC4 & 10 12 14 17 12 71 9% 21 44 A5 4R
47 AR & S1 572R741% & PT § 2165 AS IN STR0176 CITY OF

RNWAIT PTS 12. 14 & 155 7413 STIRTECT
TO AN _EASEMENT AS IN TC37582; TOGETHER WITH AN

EASEMENT OVER PTS 4, 8,10, 13, 16,17, 18,21, 23, 31,44, 45, 46
47 48 & 51 52R7413 & PT 5 59R31A5 AS IN 76 CITY NF

ARNWATL PTS 10 20 & 722 57 7412 QUIRIFE(T
TO AN FASEMENT AS IN TC3758]; TOGETHER WITH AN
EASEMENT OVER PTS 4, 8, 10, 13, 16, 17, 18.2].23, 31, 44, 45, 46
47 AR & S1 SO9R7413 & PT 5 5 2165 AS IN ST30176- CTTY OF
CORNWAILIL

()T}

PTLT 1. ACON2CORNWAIL:PTWIRITBCON2
CORNWALL: PTE1/2 1T 1B CON 2 CORNWAILL PTS 24, 25, 26, 27
28,29 30,32, 34,35, 37, 38, 40. 49 & 50 52R7413: PARTIAL
RELEASE OF TC37532 & TC37533 OVERPIS 5.6, 7,9 & 10
32R7356 AS IN ST34235; SUBJECT TO AN EASEMENT AS 1IN
QEREAT RUIRIE(CT TN AN FA ENT AQ N T(27827: RITRIKCT
TO AN EASEMENT AS IN TC37533; SUBJECT TO AN EASEMENT
AS IN TC44364: TOGETHER WITH AN EASEMENT OVER PTS 4,
RoT0.13.16.17. & 21 23 31 44 45 46 47 48& 1 S9RM413 & PT
552R3165 AS IN ST39176: CI'TY OF CORNWALL
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SCHEDULE “E”
PERMITTED ENCUMBRANCES
“Permitted Encumbrances™ means collulwulv (a)_anv_Encumbrances resulting from the
‘chaser’s acli 3 issions. 'mL Cs dklMLMLULbLJl@QLQJAlﬂ;hLM s K
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Draft

Court File No. CV-15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE THURSDAY, THE 4™

REGIONAL SENIOR JUSTICE DAY OF JUNE, 2015

N N N e’

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 - BACKUP BID FOR CORNWALL DC

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”) for an order approving: the
sale of lands and buildings located at 1501 Industrial Park Drive, Cornwall, Ontario, together with
certain ancillary assets (the “Transaction”) contemplated by a form of Agreement of Purchase
and Sale (the “Backup Bid APA”) among Target Canada Co. (“TCC”), as Vendor, and Trans-
Plus V.M. Inc., as Purchaser (the “Purchaser”), dated May 7, 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 25, 2015 including the exhibits thereto (the “Wong Affidavit”), and the ® 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 Purchaser, and such other counsel as were
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present, no one else appearing although duly served as appears from the Affidavit of Service of

Robert Carson sworn May @, 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 Backup Bid APA, as applicable.
EFFECT OF THIS ORDER

3. THIS COURT ORDERS AND DECLARES that this Order shall not be effective
unless and until the Monitor delivers a certificate to TCC and the Purchaser substantially in the
form attached as Schedule “B” (the “Monitor’s Backup Bid Certificate”) stating that: (i) Wal-
Mart Canada Corp. (“Wal-Mart”) has failed to close the Transaction approved by the Approval
and Vesting Order in these proceedings dated May 20, 2015 approving the Agreement of Purchase
and Sale among TCC and Wal-Mart dated May 7, 2015 in respect of the Subject Assets (the “May
20 Vesting Order”); (ii) TCC has advised the Assignee that it is the Successful Bidder in respect
of the Subject Assets; and (iii) TCC has executed the Backup Bid APA. For greater certainty, this
Order shall not become effective if the Monitor files the Monitor’s Certificate described in

paragraph 4 of the May 20 Vesting Order.
APPROVAL OF THE BACKUP BID APA

4, THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Backup Bid APA by TCC is hereby approved
and ratified with such minor amendments as TCC (with the consent of the Monitor) and the
Purchaser may agree to in writing. TCC is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of the Transaction. including the sale, assignment and transfer by TCC of'its right, title and interest

in and to the Subject Assets to the Purchaser and the Monitor shall be authorized to take such
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3 -

additional steps in furtherance of its responsibilities under the Backup Bid APA. The legal
descriptions and applicable land registry offices with respect to the Subject Assets are as set out

on Schedule “D” hereto.

S. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “C” hereto (the
“Monitor’s Closing Certificate™), all of TCC’s right, title and interest in and to the Subject Assets
shall vest absolutely in the Purchaser free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notices of lease, subleases,
licenses, levies, restrictions, rights of retention, judgments, notices of sale, contractual rights,
options, liabilities (direct, indirect, 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), 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 “E” 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 property described in

Schedule “D™.

6. THIS COURT ORDERS that upon the delivery of the Monitor’s Closing
Certificate to the Purchaser, and 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
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4.

applicable Land Registrar is hereby directed to enter the Purchaser as the owner of the real property
identified in Schedule “D” hereto in fee simple, and is hereby directed to specifically discharge,
delete and expunge from title to the real property described in Schedule “D” all of the

Encumbrances listed in Schedule “D’ hereto.

= 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 Closing
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.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the Monitor’s Backup Bid Certificate and the Monitor’s Closing Certificate, in each case
forthwith after delivery thereof in accordance with the terms of the Backup Bid APA and this
Order.

9 THIS COURT ORDERS that nothing herein or in the Backup Bid APA affects:

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

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

GENERAL PROVISIONS

10. 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;
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the vesting of the Subject Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of TCC and shall not be void or voidable
by creditors of TCC, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

11. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario).

12. 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 respecttully 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

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

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

MONITOR’S BACKUP BID CERTIFICATE

RECITALS

A. All undefined terms in this Monitor’s Backup Bid Certificate have the meanings ascribed
to them in the Order of the Court dated June [4], 2015 (the “Backup Bid Approval and
Vesting Order”) approving the form of the Agreement of Purchase and Sale entered into
among Target Canada Co. (“TCC”) and Trans-Plus V.M. Inc. (the “Purchaser”) dated
May 7, 2015 (the “Backup Bid APA™), a copy of which is attached as Exhibit B to the
Affidavit of Mark Wong dated May 25, 2015 (the “Wong Affidavit”).

B. The Backup Bid Approval and Vesting Order states that it will not become effective unless

and until the Monitor files this certificate.
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THE MONITOR CERTIFIES the following:

1. Wal-Mart Canada Corp. has failed to close the Transaction approved by the May 20
Vesting Order.

2. TCC has advised the Purchaser that it is the Successful Bidder in respect of the Subject

Assets.
)] TCC has executed the Backup Bid APA.

This Monitor’s Backup Bid 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., et al. and not in its personal or
corporate capacity

Per:

- Name:
Title:
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SCHEDULE “C”

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

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

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

MONITOR’S CLOSING CERTIFICATE

RECITALS

A.

All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated June [4], 2015 (the “Approval and Vesting Order”) approving
the Agreement of Purchase and Sale entered into among Target Canada Co. (“TCC”) and
Trans-Plus V.M. Inc. (the “Purchaser”) dated May 7, 2015 (the “Backup Bid APA”), a
copy of which is attached as Exhibit B to the Affidavit of Mark Wong sworn May 25,2015.

Pursuant to the Approval and Vesting Order the Court approved the Backup Bid APA and
provided for the vesting in the Purchaser of TCC’s right, title and interest in and to the
Subject Assets, which vesting is to be effective with respect to the Subject Assets upon the
delivery by the Monitor to the Purchaser and TCC of a certificate confirming (i) the
conditions to Closing as set out in sections 7.1, 7.2 and 7.3 of the Backup Bid APA have
been satisfied or waived by the Purchaser and TCC, as applicable; and (ii) the Transaction

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

ll. The conditions to Closing as set out in section 7.1, 7.2 and 7.3 of the APA have been
satisfied or waived by the Purchaser and TCC, as applicable; and

2. The Transaction has been completed to the satisfaction of the Monitor.
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., et al. and not in its personal or
corporate capacity

Per:

Name:
Title:
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Location/
Address

Distribution
Facility
1501
Industrial

Park Drive,

Cornwall
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SCHEDULE “D”

Legal Description Encumbrances
to be
Expunged/
Deleted

PIN 60143—0291 (LT) NIL

PT E1/2 LT 3 CON 2 CORNWALL PTS 1-3 52R7413; SUBIECT TO
AN EASEMENT AS IN TC37528; TOGETHER WITH AN
EASEMENT OVER PTS 4, 8, 10, 13, 16, 17, 18, 21. 23, 31, 44, 45, 46,
47, 48 & 51 52R7413 & PT 5 52R3165 AS IN ST39176; CITY OF
CORNWALL

PIN 60143-0293

PTLT 2 CON 2 CORNWALL PTS 6,7 & 9 52R7413; SUBIECT TO AN
EASEMENT AS IN TC37534; TOGETHER WITH AN EASEMENT
OVER PTS 4, 8, 10, 13, 16, 17, 18, 21, 23, 31. 44, 45, 46, 47, 48 & 51
52R7413 & PT 5 52R3165 AS IN ST39176: CITY OFF CORNWALL

PIN 60143-0295

PTLT2 CON2 CORNWALL PTS 12, 14 & 15 52R7413; SUBIECT TO
AN EASEMENT AS IN TC37582; TOGETHER WITH AN
EASEMENT OVER PTS 4. 8, 10, 13, 16. 17, 18, 21. 23, 31, 44, 45, 46,
47, 48 & 51 52R7413 & PT 5 52R3165 AS IN ST39176: CITY OF
CORNWALL

PIN 60143-0297

PTLT 1 CON2 CORNWALL PTS 19,20 & 22 52R7413; SUBJECT TO
AN EASEMENT AS IN TC37581; TOGETHER WITH AN
EASEMENT OVER PTS 4, 8, 10, 13, 16, 17. 18, 21, 23. 31, 44, 45, 46,
47, 48 & 51 52R7413 & PT 5 52R3165 AS IN ST39176; CITY OF
CORNWALL

PIN 60143-0299

PTLT 1, ACON 2 CORNWALL: PTWI1/2 LT B CON 2
CORNWALL; PTE1/2 LT B CON 2 CORNWALL PTS 24, 25, 26, 27,
28,29, 30, 32, 34, 35, 37, 38, 40, 49 & 50 52R7413: PARTIAL
RELEASE OF TC37532 & TC37533 OVERPTS 5.6.7,9 & 10
52R7356 AS IN ST34255; SUBJECT TO AN EASEMENT AS IN
S55541; SUBJECT TO AN EASEMENT AS IN I'C37532: SUBJIECT
TO AN EASEMENT AS IN TC37533: SUBJECT TO AN EASEMENT
AS IN TC44364; TOGETHER WITH AN EASEMENT OVER PTS 4,
8.10,13,16,17.18,21.23.31.44.45.46.47. 48 & 51 52R7413 & PT
5 52R3165 AS IN ST39176: CITY OF CORNWALL
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SCHEDULE “E”
PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collectively: (a) any Encumbrances resulting from the
Purchaser’s actions or omissions; and (b) the items identified in Schedule “I” of the Backup Bid
APA.
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Court File No. -liCV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE —— WEEKDAYTHURSDAY, THE #4™

REGIONAL SENIOR JUSTICE —— DAY OF MONTHJUNE, 20¥R2015

Y’ N N’ N’

MORAWETZ

N THF MATTFR OF COMPANIES!  ("REDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

Plaingi
—and—
DEFENDANT-
Defendant
AND IN THE ATTER OF A PI.AN OF OMISE OR

ARRANGFEMENT OF TARG CANANA O TARGFT
CANADA HEAI'TH CO TARGET CANAD MORITE GP
CO.. TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIOY CO P TARGET
CANADA PHARMACY CORP TARGET CANADA
PHARMACY (SK) CORP.. and TARGET CANADA PROPERTY
LLC (collectively the “*Applicants™)

APPROVAL AND VESTING ORDER - BACKUP BID FOR MILTON DC

THIS MOTION, made by

ah i)l‘d oy 1p’q -03»1'13‘; the
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related relief, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the RepertNotice of Motion of the Applicants, the Affidavit of Mark

Wnno swarn on Mav 25 2015 includine the ex  hite theretn (the “Wano Affidavit™ and the @

and

on hearing the submissions of e

although preperbyduly served as appears from the atfids fidavi
of Service of Robert Carson sworn May @, 2015, filed*:

SERVICE AND DEFINITIONS

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




=3
applicable.
EFF H RDE
3. THIS COURT ORDERS AND DECLARES that this Order shall not be effective
form attached as nle “R” (the “Monitor’s Racknn Bid C ate’”) <tating thate (i)

of Purchase and Sale among TCC and Lowe’s dated May 7. 2015 in respect of the Subject Assets

(the “Mav 20t Vestinoe Order™) (i1} TOC hac adviced the Assionee at it ic the Snececcfinl

oreater certai this Order shall not hecom effective if the Monitor files the Mnnitar’

Certificate described in paragraph 4 of the May 20 Vesting Order

PPROVAL OF THE AP

4. +-THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved;*-and_and ratified and that the execution of the Sale-Agreentent-by-the Receiver’Backup
Bid APA by TCC is hereby autherized-and-approved-_and ratified with such minor amendments

as

the Purchaser may agree to in writing, TCC is hereby authorized and directed to take such

additional steps and execute such additional documents as may be necessary or desirable for the
completion of the Transaction-and-for-the-conveyance-ofthe-Purchased-Assetsto the-Purehaser,

includine the sale, assivnment and transfer by TCC of its right, title and interest in and to the

endorserent:

»:.*I N ﬁ'll‘;)t‘l-\{ Lyl PN . Qg NP ,,.-.r. NECHTIE ,\’. oy L g N
Fransactions h those eases-care showld be taken to-ensurethat-ths Orderatthorizes etthar-or-boti-of theDebior
andethe R eceiverto-enectle s - N , PN

N D

>
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L&MM&S&QQQ&MMQAW—HMJQ% |_descriptions and.

5. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a
ReeeiverMonitor’s certificate to the Purchaser substantially in the form attached as Schedule
AZC” hereto (the “Receiver'siMonitor’s Closing Certlﬂcate"f) all of the-Debter'TCC’s right,

title and interest in and to the

o

s}*'Subject Assets shall vest absolutely in the Purchaser; free and clear of and

from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,

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

executions, leviesleases, notices of lease, subleases, licenses, levies, restrictions, rights of
direct, indirect

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:

Agent’s harg rity Inter ivel “CCAA Chare

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

registry svstern-and-(i)-__system: and

Lo allow this Orderto-be i ree-sttnding {(and not-reguire seurtreeord-nndior-the Sale- Avreementy-
i-may-be-preferable-thak-the Porehased-Assets be-speetieathy éesenbed -a-Sehedule:

LFhelClaimel-beira vested-out mayn-somecaser—inchide-ovwnership-cluims where owaesship-tr disputednd the
L“Fii‘.‘.]!l' i hrane e theatendono i the ConrlSuch-ownership-elaimswenldinthateasestiHeontie noauainst
thehet ]?l?iiﬁ:’%ti.‘i Froni H—w ,frale (»1—‘-4 he%}aimed%sek»-%HHH&FI—V:%H—H‘BH&:%H%*NZ Hterests could -a~lﬁe—he yested-

¢ £t 2
S e !H#—Hmt hthotb-s e \{-.u!Hl“—nth—n—!—lw%w-—l-ﬂ—lt‘&—rm#—mh»eﬂ‘-— At e e l!n L Jma.
Hﬂdtﬁﬁﬂjrﬂb.
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().  those Claims listed on Schedule “C” hereto:
(all of which are collectively referred to as the “Encumbrances"Encumbrances”, which term
shall not include the permitted—encuntbrances—easements—and-restrietive—eovenants—iisted—on-
Sehedwle-D3Permitted Encumbrances listed on Schedule “E” hereto), and, for greater certainty,
this Court orders that all of the Claims and Encumbrances affecting or relating to the
PurchasedSubject Assets are hereby expunged and discharged as against the Purchased-

0. 3--THIS COURT ORDERS that upon the

&M&M&M of an Application for Vesting Order in the fers-

stretion-RefornrAet{*-theprescribed form

ri i hedule “D” shall in the Purchaser (or in such other nam h
Land
Registrar is hereby directed to enter the Purchaser as the owner of the subjeet real property
identified in Schedule BXD” hereto-{the~Reat-Property™} in fee simple, and is hereby directed to

specifically discharge, delete and expunge from title to the Real-Propertyreal property described
in Sch  wle =D all of the GlatmsEncumbrances listed in Schedule €D hereto

7. 4-THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net proceeds™—frorm_received on the sateClosing of the Purehased-
Assets]ransaction shall stand in the place and stead of the PurehasedSubject Assets: and that
reersMonitor’s Closing Certificate all Claims and

with the same priority as they had with respect to the PurehasedSubject Assets immediately prior

from and after the delivery of the

Encumbrances shall attach to the net proceeds #

264



265

8. 5-THIS COURT ORDERS AND DIRECTS the ReeeiverMonitor to file with the

Court a copy of the Reeetver'sMonitor’s Backup Bid Certificate and the Monitor’s Closing
Certificate,_in each case forthwith after delivery thereof_in accordance with the terms of the

Backup Bid APA and this Order.

9. 6-THIS COURT ORDERS that; pursuant-to-clause 13} (e)-of the-Canada-

o =S

10, Z-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

& Fhis provision-erystalbizes the duteas of which-the Claims will be determined— 1 a sale-ocenrs early inthe




A

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

bankruptcy order issued pursuant to any such applications; atd-or
(© any assignment in bankruptcy made in respect of the DebtorTCC;

the vesting of the PurchasedSubject Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the-DebterTCC and
shall not be void or voidable by creditors of the PebterTCC, 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.

11. 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt
from the application of the Bulk Sales Act (Ontario).

12. 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 ReeetverMonitor and
#tstheir 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 ReceiverMonitor, 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 ReeetverMonitor and #stheir respective agents

in carrying out the terms of this Order.
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SCHEDVULE “B”

Court File No. ——— CV-15- -
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN_THE MATTER OF THE COMPANIES' CREDITORS
7 TACT, R - MENDFE

D IN THE FAP E
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

13 9
1

B-ETFWEEN—
—ahd—
bt Defendant
“:--‘ RECENERMONITOR’S BACKUP BID CERTIFICATE

RECITALS

A. Priestittto - Orderodthe—Heamourable oA OF HHDGEE o the Ontario Superior
Comrbolhsteethe “ComtS-dite d - DA T OF- ORDPER|ANANM-OF R wais-
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have the meanines as hed to them in the Order of the Court d  d Time 141 2015 (the

Purchase and Sale entered into among Target Canada Co. (“TCC™) and CI.P Milton [.td
(the “Purchaser”) dated Mayv 7, 2015 (the “Backup Bid APA”), a copy of which is

attached ac Fxhihit C ta the Affidavit of M vle \Wano dated Mav 25 2015 (the “Wano

Affid 9

THE RECERAERMONITOR CERTIFIES the following
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4 This Monitor’s Backup Bid Certificate was delivered by the ReeeiverMonitor at
[TIME] on [DATE].

MARSAL CANADA INC,, in its capacity as
assets—of PEBTOR};Court-appointed Monitor
of Target Canada Co.. et al. and not in its

personal or corporate capacity
Per:

Name:

Title:
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i Fi -15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Sehedule B-——Purehased-Assets

IN THE MATTER OF THE COMPANIES' CREDITORS
- A B

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO. TARGET
CANADA HEALTH CO.. TA GET CANADA MORIIF GP
CO.,. TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY ( ARION  CORP TARGET
CANADA PHARMACY CORP. TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA PROPERTY

i he “Appli >

MONITOR’ IN RTIF TE
RECITALS
A,

APAY a conv of which is attached as Fxhihit C ta the Affidavit of Mark Wone sworn

Mav 25.2015.

nravided for the vectineg in the Pnrchaser of TOC (e rioht title and interect in and tn the

with r

conditions to Closing as set out in sections 7.1. 7.2 and 7.3 of the Backun Bid APA have
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ALVAREZ & MARSAL CANADA INC,, in.
its_capacity as Court-appointed Monitor of
Qr corporate capacity

Per:

:

F
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SCHEDUILE «“D”

Address Registry
Office

(:]]!]l'ch EQSEEJED" E(!B EE’I‘BY és b HB"f 89!5
Road..
Milton
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Court File No. CV-15-10832-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE THURSDAY, THE 4™

REGIONAL SENIOR JUSTICE DAY OF JUNE, 2015

N N N N’

MORAWETZ

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

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

APPROVAL AND VESTING ORDER - BACKUP BID FOR MILTON DC

THIS MOTION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. c-36, as amended (the “CCAA”) for an order approving: the
sale of lands and buildings located at 8450 Boston Church Road, Milton, Ontario, together with
certain ancillary assets (the “Transaction”) contemplated by a form of Agreement of Purchase
and Sale (the “Backup Bid APA”) among Target Canada Co. (“TCC”), as Vendor, and CLP
Milton Ltd., as Purchaser (the “Purchaser”), dated May 7, 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 25, 2015 including the exhibits thereto (the “Wong Affidavit”), and the ® 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 Purchaser, and such other counsel as were
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present, no one else appearing although duly served as appears from the Affidavit of Service of

Robert Carson sworn May ®, 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 Backup Bid APA, as applicable.
EFFECT OF THIS ORDER

3. THIS COURT ORDERS AND DECLARES that this Order shall not be effective
unless and until the Monitor delivers a certificate to TCC and the Purchaser substantially in the
form attached as Schedule “B” (the “Monitor’s Backup Bid Certificate”) stating that: (i) Lowe’s
Companies Canada, ULC (“Lowe’s”) has failed to close the Transaction approved by the Approval
and Vesting Order in these proceedings dated May 20, 2015 approving the Agreement of Purchase
and Sale among TCC and Lowe’s dated May 7, 2015 in respect of the Subject Assets (the “May
20 Vesting Order”); (ii) TCC has advised the Assignee that it is the Successful Bidder in respect
of the Subject Assets; and (iii) TCC has executed the Backup Bid APA. For greater certainty, this
Order shall not become effective if the Monitor files the Monitor’s Certificate described in

paragraph 4 of the May 20 Vesting Order.
APPROVAL OF THE BACKUP BID APA

4. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Backup Bid APA by TCC is hereby approved
and ratified with such minor amendments as TCC (with the consent of the Monitor) and the
Purchaser may agree to in writing. TCC is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of the Transaction, including the sale, assignment and transfer by TCC of'its right, title and interest

in and to the Subject Assets to the Purchaser and the Monitor shall be authorized to take such
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additional steps in furtherance of its responsibilities under the Backup Bid APA. The legal
descriptions and applicable land registry offices with respect to the Subject Assets are as set out

on Schedule “D” hereto.

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “C” hereto (the
“Monitor’s Closing Certificate”), all of TCC’s right, title and interest in and to the Subject Assets
shall vest absolutely in the Purchaser free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, leases, notices of lease, subleases,
licenses, levies, restrictions, rights of retention, judgments, notices of sale, contractual rights,
options, liabilities (direct, indirect, 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), 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 “E” 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 property described in

Schedule “D”.

6. THIS COURT ORDERS that upon the delivery of the Monitor’s Closing
Certificate to the Purchaser, and upon the registration in the applicable land registry office of an

Application for Vesting Order in the prescribed form together with a certified copy of this Order
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attached thereto, title to the applicable real property described in Schedule “D” shall be vested in
the Purchaser (or in such other name as the Purchaser may direct in writing) free and clear of the
Encumbrances and the applicable Land Registrar is hereby directed to enter the Purchaser as the
owner of the real property identified in Schedule “D” hereto in fee simple, and is hereby directed
to specifically discharge, delete and expunge from title to the real property described in Schedule

“D” all of the Encumbrances listed in Schedule “D” hereto.

7. 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 Closing
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.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the Monitor’s Backup Bid Certificate and the Monitor’s Closing Certificate, in each case
forthwith after delivery thereof in accordance with the terms of the Backup Bid APA and this
Order.

0. THIS COURT ORDERS that nothing herein or in the Backup Bid APA affects:

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

(b) the terms of the Approval Order — Agency Agreement granted February 4, 2015

including the Sales Guidelines attached as Schedule “B” thereto.

GENERAL PROVISIONS

10. 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
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(c) any assignment in bankruptcy made in respect of TCC;

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

applicable federal or provincial legislation.

11. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario).

12. 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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RECITALS

A. All undefined terms in this Monitor’s Backup Bid Certificate have the meanings ascribed
to them in the Order of the Court dated June [4], 2015 (the “Backup Bid Approval and
Vesting Order”) approving the form of the Agreement of Purchase and Sale entered into
among Target Canada Co. (“TCC”) and CLP Milton Ltd. (the “Purchaser”) dated May 7,
2015 (the “Backup Bid APA”™), a copy of which is attached as Exhibit C to the Affidavit

SCHEDULE “B”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

MONITOR’S BACKUP BID CERTIFICATE

of Mark Wong dated May 25, 2015 (the “Wong Affidavit”).

B. The Backup Bid Approval and Vesting Order states that it will not become effective unless

and until the Monitor files this certificate.
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THE MONITOR CERTIFIES the following:

1. Lowe’s Companies Canada, ULC has failed to close the Transaction approved by the May
20 Vesting Order.

2. TCC has advised the Purchaser that it is the Successful Bidder in respect of the Subject

Assets.
3 TCC has executed the Backup Bid APA.

This Monitor’s Backup Bid 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., et al. and not in its personal or
corporate capacity

Per:

Name:
Title;
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SCHEDULE “C”

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

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-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 CLOSING CERTIFICATE

RECITALS

A.

All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated June [4], 2015 (the “Approval and Vesting Order”) approving
the Agreement of Purchase and Sale entered into among Target Canada Co. (“TCC”) and
CLP Milton Ltd. (the “Purchaser”) dated May 7, 2015 (the “Backup Bid APA”), a copy
of which is attached as Exhibit C to the Affidavit of Mark Wong sworn May 25, 2015.

Pursuant to the Approval and Vesting Order the Court approved the Backup Bid APA and
provided for the vesting in the Purchaser of TCC’s right, title and interest in and to the
Subject Assets, which vesting is to be effective with respect to the Subject Assets upon the
delivery by the Monitor to the Purchaser and TCC of a certificate confirming (i) the
conditions to Closing as set out in sections 7.1, 7.2 and 7.3 of the Backup Bid APA have
been satisfied or waived by the Purchaser and TCC, as applicable; and (ii) the Transaction

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

I The conditions to Closing as set out in section 7.1, 7.2 and 7.3 of the APA have been

satisfied or waived by the Purchaser and TCC, as applicable; and

2 The Transaction has been completed to the satisfaction of the Monitor.
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., et al. and not in its personal or
corporate capacity

Per:

Name:
Title:
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SCHEDULE “D”
No. Location/ Province Land Legal Description Encumbrances
Address Registry to be
Office Expunged/
Deleted
1. Distribution ON LRO #20 PIN 24977-0401 (LT) NIL
Facili
acility BLOCK 2, PLAN 20M983, MILTON. S/T EASEMENT IN GROSS
8450 Boston HR516521 OVER PTS 2 & 3, 20R16916.; SUBJECT TO AN
Church EASEMENT FOR ENTRY AS IN HR948925
Road.,
Milton
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SCHEDULE “E”
PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collectively: (a) any Encumbrances resulting from the
Purchaser’s actions or omissions; and (b) the items identified in Schedule “I” of the Backup Bid
APA.
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