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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE TUESDAY, THE 19™

REGIONAL SENIOR JUSTICE DAY OF MAY, 2015

N’ N e’ N

MORAWETZ

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

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

APPROVAL AND VESTING ORDER — LEASE SURRENDER 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 surrender and resiliation transaction (the “Transaction”) contemplated by a
Lease Surrender Agreement among Target Canada Co. (“TCC”), as Tenant, and CF/Realty
Holdings Inc., Ontrea Inc., Market Mall Leaseholds Inc., Les Promenades St-Bruno Leaseholds
Inc., Les Galeries d’ Anjou Leaseholds Inc., and Chinook (2014) Inc. (collectively, the “Landlord
Entities”) dated May 4, 2015 (said agreement, as amended, extended, supplemented, restated
and/or amended and restated from time to time being collectively, the “Lease Surrender
Agreement”), and certain related relief, was heard this day at 330 University Avenue, Toronto,

Ontario.
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ON READING the Notice of Motion of the Applicants, the Affidavit of Mark Wong sworn
on May 4, 2015 including the exhibits thereto (the “Wong Affidavit”), and the B Report (the
“Monitor’s M 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 Landlord
Entities, and such other counsel as were present, no one else appearing although duly served as

appears from the Affidavit of Service of Robert Carson sworn May 4, 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 Surrender Agreement, as applicable.

APPROVAL OF THE LEASE SURRENDER AGREEMENT

8 THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved and ratified and that the execution of the Lease Surrender Agreement by TCC is hereby
approved and ratified with such minor amendments as TCC (with the consent of the Monitor) and
the Landlord Entities 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 surrender by TCC of its right, title and interest in and
to the Surrendered Leases, the Surrendered Real Property Interests and the Surrendered Premises
(collectively, the “Surrendered Assets™) to the applicable Landlord Entities and the Monitor shall
be authorized to take such additional steps in furtherance of its responsibilities under the Lease
Surrender Agreement. The legal descriptions and applicable land registry offices with respect to

the Surrendered 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 Landlord Entities substantially in the form attached as Schedule “B” hereto (the
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“Monitor’s Certificate”), all of TCC’s right, title and interest in and to the Surrendered Assets
and the right, title and interest, if any, of any predecessor in interest of TCC in and to the
Surrendered Assets, to the extent same was assigned or otherwise transferred to TCC, shall be
surrendered to the applicable Landlord Entities (with the Surrendered Leases being resiliated) 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 Surrendered 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 or the Alberta

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 Surrendered Assets are
hereby expunged and discharged as against the Surrendered Assets and the real or immovable

property described in Schedule “C”.

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
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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 Surrendered 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
priority as they had with respect to the Surrendered 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 in accordance with the terms of the

Lease Surrender Agreement.

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

Agreement nothing herein affects:

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

(b) 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.

9. THIS COURT ORDERS that notwithstanding anything contained in the Lease
Surrender Agreement, or the Closing of the Transaction, the Landlord Entities shall be bound by
and benefit from the Initial Order until the earlier of (a) six months from the date of this Order,
and (b) the duration of the period during which any other owners, operators, managers or landlords
of commercial shopping centres or other commercial properties in which there is a store, office or
warehouse owned or operated by TCC or Target, is bound by or obtains any benefit from same.
Without limiting the generality of the foregoing, during such period, the Landlord Entities shall

benefit from the stay of proceedings provision provided for at paragraph 18 of the Initial Order.
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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
(© any assignment in bankruptcy made in respect of TCC;

the surrender of the Surrendered Assets to the applicable Landlord Entities and the resiliation of
the Surrendered Leases 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) and any equivalent legislation in any other
jurisdiction in which any of the Surrendered Premises 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,
c. L-4 and any equivalent provisions in equivalent legislation in any other jurisdiction in which

any of the Surrendered Premises are located.

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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SCHEDULE “B”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 19™
)
REGIONAL SENIOR JUSTICE ) DAY OF MAY, 2015

MORAWETZ

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

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

MONITOR’S CERTIFICATE

RECITALS

A.

All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated [May 19], 2015 (the “Approval Order”) approving the Lease
Surrender Agreement entered into among Target Canada Co. (“TCC”) and CF/Realty
Holdings Inc., Ontrea Inc., Market Mall Leaseholds Inc., Les Promenades St-Bruno
Leaseholds Inc., Les Galeries d’Anjou Leaseholds Inc., and Chinook (2014) Inc.
(collectively, the “Landlord Entities”) dated May 4, 2015 (said agreement, as amended,
extended, supplemented, restated and/or amended and restated from time to time being
collectively, the “Lease Surrender Agreement”), a copy of which is attached as Exhibit
B to the Affidavit of Mark Wong dated May 4, 2015.
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Pursuant to the Approval Order, the Court approved the Lease Surrender Agreement and
provided for the surrender to the Landlord Entities of TCC’s right, title and interest in and
to the Surrendered Leases, Surrendered Real Property Interests and the Surrendered
Premises, which surrender is to be effective with respect to the Surrendered Leases,
Surrendered Real Property Interests and the Surrendered Premises upon the delivery by the
Monitor to the Landlord Entities 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 Lease Surrender Agreement have been
satisfied or waived by the Landlord Entities and TCC, as applicable; and (ii) the

Transaction has been completed to the satisfaction of the Monitor.

THE MONITOR CERTIFIES the following:

1.

The conditions to Closing as set out in section 7.1, 7.2 and 7.3 of the Lease Surrender

Agreement have been satisfied or waived by the Landlord Entities 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

By:

Name:
Title:
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SCHEDULE “C”
No. Location/Address City/Province Land Legal Encumbrances
Registry Description to be
Office Expunged/
Deleted

Masonville Place
1680 Richmond Street
North

London, Ontario

Middlesex
(No. 33)

PIN 08083-1820 LT

Parcel 1-1, Section
33M206 Block “1” Plan
33M206; subject to
LT81692

London/London Township

PIN 08083-1821 LT

Parcel 2-1, Section
33M206 Block “2” Plan
33M206; subject to
LT81692

London/London Township

PIN 08083-1822 LT

Parcel 3-1, Section
33M206 Block “3” Plan
33M206; subject to
LT81692

London/London Township

PIN 08083-1823 LT

Parcel 4-1, Section
33M206 Block “4” Plan
33M206; subject to
LT81692

London/London Township

PIN 08083-2233 LT

Block 1 Plan 33M-103
except Part 1, 33R-14445;
subject to LT64230,
LT93920; London

PIN 08083-2235 LT

Block 2 Plan 33M-103
except Part 2, 33R-14445;
subject to LT108246,
London

PIN 08083-0003 LT

Part Lot 16, concession 4
as in 670586, 674408,
London/London Township

|Note: Target Lease is
not registered against
this PIN|

(a) Notice of Lease
registered December 21,
2005 as Instrument
ER403900

(b) Notice of Assignment
of Lessee’s Interest in
Lease registered May 31,
2011 as Instrument
ER767018

(¢) Application (General)
re Notice of Amendment
of Lease registered June 3,
2011 as Instrument
ER767936
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No. Location/Address City/Province Land Legal Encumbrances
Registry Description to be
Office Expunged/
Deleted
2. Chinook Centre Calgary, Alberta | Calgary Title No. 101116164 (a) Caveat re Lease etc.
6455 Macleod Trail SW Land Title Plan 101 1638 registered May 2, 1999 as
Office Instrument 991 034 162,
Sl S d up Transfer of
Lot 2 as update up Trans
Caveat registered as
Excepting thereout all Instrument 111 132 663)
mines and minerals (b) Caveat re Amending
Area: 21.671 hectares Agreement etc. registered
(53.55 acres) more or less | June 6, 2011 as Instrument
111139187
3 Market Mall Calgary, Alberta | Calgary Title No. 021 189 736 Caveat re Lease etc.
3625 Shaganappi Trail NW Land Title Plan 0211955 registered March 14, 2000
Office as Instrument 001 068
Block 1
Lot 1 195, as updated up
Transfer of Caveat
Excepting thereout all registered as Instrument
mines and minerals 111 132 395)
Area: 22.69 hectares (b) Caveatre Lease
(56.07 acres) more or less | Interest registered June 7,
2011 as Instrument 111
141 266
(¢) Builder’s Lien in
favour of Kone Inc.
registered February 6,
2015 as Instrument 151
039 519.
4. Les Promenades Saint- Saint-Bruno-de- | Land An immovable located in | (a) Notice for
Bruno Montarville, Registry the City of Saint-Bruno-d- | Registration of the Rights
1, boul. des Promenades Quebec Office for Montarville, Province of Resulting from a
the Quebec, known and Commercial Lease
Registration | described as being registered November 27,
Division of composed of Lot2 110 2001 under number 1
Chambly 816 and Lot 2 110 821, 120446
]é}elglstratlon Division of (b) Notice of Amendment
ambly. .
to Commercial Lease
registered June 3, 2011
under number 18 188 183
5. Les Galeries d’ Anjou Montreal, Land An immovable located in | (a) Notice for
7999, boul. des-Galeries- Quebec Registry the City of Montreal, Registration of the Rights
d’Anjou Office for Province of Quebec, Resulting from a
the known and described as Commercial Lease
Registration | being composed of Lots 1 | registered August 15,2003
Division of 006 195 and 1 006 273 of | under number 10 644 948
Montreal the Cadastre of Quebec,
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No. Location/Address City/Province Land Legal Encumbrances
Registry Description to be
Office Expunged/
Deleted

Registration Division of

Montreal

(b) Notice of Amendment
to Commercial Lease
registered June 3, 2011
under number 18 188 567
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SCHEDULE “D”

PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collectively: (a) any Encumbrances (as defined in the Lease
Surrender Agreement) encumbering the freehold or other ownership interest in the Properties (as
defined in the Lease Surrender Agreement) or any other Landlord Entity’s interest in the
Properties, but excludes any Encumbrances solely encumbering the Tenant’s leasehold interest in
and to any Properties situated outside of the Province of Québec on which any Surrendered
Premises (as defined in the Lease Surrender Agreement) are located; (b) Encumbrances resulting
from any Landlord Entity’s actions or omissions; and (c) the items identified in Schedule “L” of
the Lease Surrender Agreement.
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Court File No. —£JCV-15-10832-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE —— WEEKBDAYTUESDAY, THE # 19T

)
REGIONAL SENIOR JUSTICE ——— ; DAY OF MONTHMAY, 26¥R2015
)

MORAWETZ
IN_THE MATTER _OF THE COMPANIES' CREDITORS

ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36. AS AMENDED

BETWEEN—
PLAINTIEE-
Rlaintifs
—and—
DEEENDANT-
Detendant

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMEN'I or TARGFT CANADA CO., FARGET

CANADA PHARMACY _(ONTARIO) CORP.. TARGET
CANADA PI]ARMA(Y CORP.. IARGET CANADA

APPROVAL AND VESTING ORDER -POLO PARK

THIS MOTION, made by [RECEIVER'S NAME}-n-its-capacity-as-the-Courl-appointed-
1.”{1'!"“'": “ hl" "R‘!E.I}i‘ ”."] -‘{'(h a “H[liﬂ“.'*l@i *p"- l‘“‘“i”- [”13 4 :“i a5 1{3“\ HiL'_DH“’ ()I! 1 “h x ”I_)i’-h“”l“} !‘i‘)f
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certain related relief, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the N

“Monitor”), filed, and on hearing the submissions of eeunselfor-theReceiver INAMESOE
OF J-WLR—WH—E—A-PJ—FA—R—MI—]—HH—GHLH&WH{ Htﬂ—-i—&l—dﬁ%‘—(%l%l—ﬁbl—%&ﬁ—%—&l le—NePVHCE
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3 +-THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved;®

and_ratified and that the execution of the Sale-AgreementAPA by the Receiver’TCC is hereby
autherized-and-approved;_and ratified with such minor amendments as the-Reeeivermay-deem-
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-asnd-

4. 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“B” hereto (the “Receiver“Monitor’s Certificate™?), all of theDebtor'sSTCC’s [beneficiall
right, title and interest in and to the Purchased-Assets-deseribed-inthe Sale-Agreement{and-Histed-

QWWHMMWM%%WMM%WM%MMW
MMWWW%WMWMWMW




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

(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:—(i)-any—enecumbrances—or-charges-
W%M&MMM@}*MW%
teem-shat-not-include-the *permitted-encumbrances—easements-and-restrictive-covenantstisted-
on-Schedule D)Y*and- {for-preater—certainty—thiisCourtorders—that-atolthe- **Lnenmbrances
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*those Claims listed on Schedulg *

*(all of which arc collectively_ referred (o _as the *“Encumbrances™, which term_shall not
include (he *Permitted Encumbrances listed on Schedule “D” hereto),* and. (or greater cerainty,
this Court_orders that all of (he *Claims and *Encumbrances affecting or_relating (o the

*Subject® Asscts are hereby g\pklng},d and discharged as against the *Subject Assets and the real

S 3.-THIS COURT ORDERS_and directs that upon the registration in-the-Land-Registey-
Office—for-the—|[Registry Division-of {LOCATION}-ofaFransfer/Deed—of-Land-in-the-form-

6. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds*—#mﬂm the saJ:eQ_k&g of the Pwehased—AﬁsestxMQ_n

253



£+

6

shall stand in the place and stead of the PurchasedSubject Assets; and that from and after the
delivery of the ReeeiverMonitor’s Certificate all Claims and Encumbrances shall attach to the
net proceeds fros-the-sale-of the Purchased-Assetstherefrom with the same priority as they had
with respect to the P&Fehaseés_ubjg; Assets immediately prior to the sate®;,-as-ifthe-Purchased-

1 5_THIS COURT ORDERS AND DIRECTS the ReceivestMonitor to file with the Court a
copy of the ReeeiverMonitor’s Certificate, forthwith after delivery thereof, "in accordance with the

Wﬂ%ﬂ—&%ﬁ&%ﬁ%&%—%ﬁﬁhﬁ%@%
%ﬂm&%ﬂ—ﬂ%ﬂ—ﬁﬂ%&ﬂ—ﬂ}thﬁﬁ%'—m—&&eh—m}ﬂ-blﬂﬁ—&ﬁd—%hﬁ%—bﬂ—emed—kﬂ--uﬁe—{-he—

insolveney-process—orpotentinly-seotired-cluimantsmay-not-huve-hud-the- tme o the-ability-le-registeror-perteet
properclabms-priorto-the sale this-prevision-may-not-be-appropriate-and-should-be-amended-to-removethis-
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prior-use-of such-information-by-the Debtor 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 the-DebtotTCC and any

bankruptcy order issued pursuant to any such applications; ane-or

©) any assignment in bankruptcy made in respect of theDebter;TCC;

the wvestingsale, assignment and_ transfer of the PurehasedSubject Assets iafo the Purchaser
pursuant to this Order shall be binding on any trustee in bankruptcy that may be appointed in

respect of the-DebtorTCC and shall not be void or voidable by creditors of the-DebteeTCC, 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. &-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

11.  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 ReeeivesMonitor 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
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assistance to TCC and to the ReceivestMonitor, as an officer of this Court, as may be necessary or

desirable to give effect to this Order,

proceeding, or to assist TCC and the ReceiverMonitor and ﬁsmgugmug agents in carrying
out the terms of this Order.
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Court File No. —————CV-15-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 19™

RECENVERMONITOR'’S CERTIFICATE
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RECITALS
" Justice—{the "Court")dated DATE_OFORDER}—NAME-OF-RECEPNVAR|-was-

B. B- Pursuant to aﬂMMg Order—ei—t—he—@eewl—dated—FDMh—]— the
Court approved the ¢

"Sale—Agreement)—between—the—Receiver—| Pebtor]—and {NAME—OFE—PURCHASER}—the-
'—Pufehaser—)AEA and provided for the w»mwmﬂmm the Purchaser of
’s right, title and interest in and to
the PuechasedSubject Assets, which w is to be effective with
respect to the PurchasedSubject Assets upon the delivery by the ReeeiverMonitor to the
Purchaser_and TCC of a certificate confirming (i) the payment-by-thePurchaserotthe Purchase-
Priceforthe Purchased-Assets—i-that-the-conditions to Closing as set out in seetion-esections
7.1, 7.2 and 7.3 of the Sa#e—AgFeemeﬂ{AEA have been satisfied or waived by-theReeeiverand
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i 2= The conditions to Closing as set out in section 7.1, 7.2 and 7.3 of the Sale-
AsreementAPA have been satisfied or waived by the Reeeiver-and-the-Purchaser_and TCC, as
applicable; and

2 e The Transaction has been completed to the satisfaction of the ReeeivesrMonitor.

3. 4- This Monitor’s Certificate was delivered by the ReeeiverMonitor at
[TIME] on [DATE].

4.

eapaeity
Pes:
Name+




261

Schedule B—Purchased-Assets

Land. Encumbrances
Registry to be Expunged/

No | Location/Address | Province Office Legal Description Deleted
- :

Winni ggmmr'ggggg_; !

2012 | Winnipeg | Maooha | pon |0 ciorsy| aeelihe
RGOV Office | IAMES $2.209.712.40

Registral

4569615)
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Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE TUESDAY, THE 19™

REGIONAL SENIOR JUSTICE

)
)
) DAY OF MAY, 2015
)

MORAWETZ

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

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

APPROVAL AND VESTING ORDER - POLO PARK

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 875 St. James St., Winnipeg, Manitoba, together with certain
ancillary assets (the “Transaction”) contemplated by an Agreement of Purchase and Sale (the
“APA”) among Target Canada Co. (“TCC”), as Vendor, and The Cadillac Fairview Corporation
Limited as Purchaser (the “Purchaser”) dated May 4, 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 4, 2015 including the exhibits thereto (the “Wong Affidavit”), and the B Report (the
“Monitor’s B 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

264



Draft

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

the Affidavit of Service of Robert Carson sworn May 4, 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 APA, as applicable.

APPROVAL OF THE APA

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and
ratified and that the execution of the 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 [beneficial] right, title and interest in and to the Subject
Assets (as defined in the APA) to the Purchaser [and the sale, assignment and transfer by TCC
of its registered legal right, title and interest in and to the Subject Assets to [insert name of
nominee, if applicable] on behalf of the Purchaser] and the Monitor shall be authorized to take
such additional steps in furtherance of its responsibilities under the APA. 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 Purchaser substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Certificate™), all of TCC’s [beneficial] right, title and interest in and to the Subject
Assets shall be sold, assigned and transferred to and vested in the Purchaser [and all of TTC’s

registered legal right, title and interest in and to the Subject Assets shall be sold, assigned
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and transferred to and vested in [insert name of nominee, if applicable] on behalf of the
Purchaser, in each case], 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 (Manitoba) 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”.

5. THIS COURT ORDERS and directs that upon the registration of a Certified Copy of this
Order in the Winnipeg Land Titles Office in the manner prescribed by the Winnipeg Land Titles
Office, the District Registrar thereof shall immediately cancel Certificate of Title No. 2677330/1
now standing in the name of Target Canada Co. and shall immediately thereafter issue a new
Certificate of Title for the subject property in the name of [insert name of Purchaser or nominee,

as the case may be] free and clear of any and all Encumbrances except for the Encumbrances listed
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in Schedule “D” hereto, notwithstanding that the time for appeal of this Approval and Vesting

Order has not expired.

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 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 in accordance with the terms of the APA.

8. THIS COURT ORDERS that subject to the terms of the APA nothing herein affects:

(a) the rights and obligations of 1'CC and the Agent under the Agency Agreement
dated January 29, 2015, as amended (the “Agency Agreement”); and

(b) 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 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
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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.

10.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario) and section 45 of the Tax Administration and
Miscellaneous Taxes Act (Manitoba) and any equivalent legislation in any other jurisdiction in

which all or any part of 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.

268



Draft

SCHEDULE “A”
PARTNERSHIPS

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

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

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF TARGET CANADA CO., TARGET

CANADA HEALTH CO., TARGET CANADA MOBILE GP CO.,

TARGET CANADA PHARMACY (BC) CORP., TARGET

CANADA PHARMACY (ONTARIO) CORP., TARGET

CANADA PHARMACY CORP., TARGET CANADA

PHARMACY (SK) CORP., and TARGET CANADA PROPERTY

LLC (collectively the “Applicants’™)

MONITOR’S CERTIFICATE

RECITALS
A. All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated [May 19], 2015 (the “Approval and Vesting Order”) approving the
Agreement of Purchase and Sale entered into among Target Canada Co. (“TCC”) and The Cadillac
Fairview Corporation Limited (the “Purchaser”) dated May 4, 2015 (the “APA”), a copy of which

is attached as Exhibit C to the Affidavit of Mark Wong dated May 4, 2015.

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided for
the sale, assignment and transfer to the Purchaser [and insert name of nominee, if applicable] 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 Purchaser

and TCC of a certificate confirming (i) the conditions to Closing as set out in sections 7.1, 7.2 and
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7.3 of the 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.

THE MONITOR CERTIFIES the following:
1. 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.
3. 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

By:

Name:
Title:
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SCHEDULE “C”
Land Encumbrances
Registry to be Expunged/
No | Location/Address | Province Office Legal Description Deleted
Claim For Lien
in favour of
875 St. James St. Wmmpeg LOT 1 PLAN 54622 8239959 Canada
7012 |  Winnipeg | Manitoba | 1204 | WLTO Inc. in the
Titles IN RL 42 PARISH OF ST amount of
R3GOVO Office | JAMES §2,209,712.40
(Registration#
4569615)
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(2)

(a)

(b)

(c)

(d)

(e)

SCHEDULE “D”
PERMITTED ENCUMBRANCES
Caveat No. 3662064/1 registered August 20, 2008 in respect of an easement for
utilities in favour of MTS ALLSTREAM INC.

Caveat No. 3662065/1 registered August 20, 2008 in respect of an easement for
utilities in favour of MTS ALLSTREAM INC.

Caveat No. 3662066/1 registered August 20, 2008 in respect of an easement for
utilities in favour of MTS ALLSTREAM INC.

Caveat No. 4365381/1 registered June 13, 2013 in respect of a statutory easement
in favour of THE CITY OF WINNIPEG.

Caveat No. 4386890/1 registered August 6, 2013 in respect of an easement and
restrictive covenant in favour of 8239959 CANADA INC.

Caveat No. 4386891/1 registered August 6, 2013 in respect of an easement and
restrictive covenant in favour of TARGET CANADA CO.
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