
Court File No. CV-15-10832-OOCL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

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 (the
"Applicants")

MOTION RECORD
(Declaring the Co-Tenancy Stay No Longer in Force)

(RETURNABLE MARCH 14, 2016)

March 7, 2016

TO: Service List

CASSELS BROCK & BLACKWELL LLP
Barristers &Solicitors
40 Kings Street West, Suite 2100
Toronto, Ontario
M5H 3C2

John Birch LSUC#389680
Tel: 416.860.5225
Fax: 416.640.3057
jbirch@casselsbrock.com

Lawyers for WMI-1 Holding Company in its
capacity as General Partner of Winners
Merchants International L.P.
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CCAA Proceedings of Target Canada Co.et al, Court File No. CV-15-10832-OOCL

Combined Service List
(as at February 12, 2016)

PARTY CONTACT

OSLER, HOSKIN & HARCOURT LLP Tracy Sandler
Barristers &Solicitors Tel: 416.862.5890
Box 50, 1 First Canadian Place Email: tsandler@osler.com
Toronto, ON
MSX 1B8 JeremyDacks

Tel: 416.862.4923
Canadian Counsel to the Applicants Email: jdacks ~osler.com

Shawn T. Irving
Tel: 416.862.4733
Email: sirving~a,osler.com

Robert Carson
Tel: 416.862.4235
Fax: 416.862.6666
Email: rcarson(a~osler.com

Andrea Lockhart
Tel: 416.862.6829
Fax: 416.862.6666
Email: alockhart(cr~,osler.com

DAVITS WARD PHILLIPS & VINEBERG LLP Jay A. Swartz
Barristers &Solicitors Tel: 416.863.5520
155 Wellington Street West Email: jswartz@dwpv.com
Toronto, ON
MSV 3J7 Robin Schwill

Tel: 416.863.5502
Canadian Counsel to Target Corporation Email: rschwill(a~dwpv.com

Dina Milivojevic
Tel: 416.367.7460
Fax: 416.863.0871
Email: dmilivojevic(a~dwpv.com

FAEGRE BAKER DANIELS LLP Dennis Ryan
Barristers &Solicitors Tel: 612.766.6810
2200 Wells Fargo Center Fax: 612.766.1600
90 S. Seventh Street Email: Dennis.Ryan@FaegreBD.com
Minneapolis, MN
U.S.A. 55402

U.S. Counsel to Target Corporation
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GOODMANS LLP
Barristers &Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON
MSH 2S7

Counsel to Alvarez & Marsal Canada Inc. in its capacity as
Monitor

Jay Carfagnini
Tel: 416.597.4107
Fax: 416.979.1234
Email: jcarfagnini@goodmans.ca

Alan Mark
Tel: 416.597.4264
Fax: 416.979.1234
Email: amark@goodmans.ca

Gale Rubenstein
Tel: 416.597.4148
Fax: 416.979.1234
Email: grubenstein@goodmans.ca

Melaney Wagner
Tel: 416.597.425 8
Fax: 416.979.1234
Email: mwagner@goodmans.ca

Jesse Mighton
Tel: 416.597.5148
Fax: 416.979.1234
Email: jmighton@goodmans.ca
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ALVAREZ & MARSAL CANADA INC.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON
MSJ 2J 1

Monitor

KOSKIE MINSKY LLP
Barristers &Solicitors
20 Queen Street West
Suite 900, P.O. Box 52
Toronto ON
Luiy[tj;TC]

Employee Representative Counsel

Doug McIntosh
Tel: 416.847.5150
Fax: 416.572.2201
Email: dmcintosh@alvarezandmarsal.com

Al Hutchens
Tel: 416.847.5159
Fax: 416.847.5201
Email: ahutchens@alvarezandmarsal.com

Greg A. Karpel
Tel: 416.847. 5170
Fax: 416.847.5201
Email: gkarpel@alvarezandmarsal.com

Steven Glustein
Tel: 416.847. 5173
Fax: 416.847.5201
Email: sglustein@alvarezandmarsal.com

Bill Kosturos
Tel: 1.415.490.2309
Fax: 1.415.837.1684
Email: bkosturos@alvarezandmarsal.com

Matthew Henry
Tel: 1.310.975.2684
Fax: 1310.975.2601
Email: mhenry@alvarezandmarsal.com

Susan Philpott
Tel: 416.595.2104
Fax: 416.977.3316
Email: sphilpott@kmlaw.ca

Simon Archer
Tel: 416.595.2267
Fax: 416.977.3316
Email: sarcher@kmlaw.ca

Clio Godkewitsch
Tel: 416.595.2120
Fax: 416.977.3316
Email: cgodkewitsch@kmlaw.ca

James Harnum
Tel: 416.542.6285
Fax: 416.977.3316
Email: jharnum@kmlaw.ca
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CHAITONS LLP Harvey Chaiton
Barristers &Solicitors Tel: 416.218.1129
5000 Yonge Street Fax: 416.222.8402
10th Floor Email: harvey@chaitons.com
Toronto ON
M2N 7E9

Counsel to the Directors and Officers of the Applicants

LAX O'SULLIVAN SCOTT LISUS LLP Terrence O'Sullivan
Barristers &Solicitors Tel: 416.598.3556
Suite 2750, 145 King Street West Fax: 416.598.3730
Toronto, ON Email: tosullivan@counsel-toronto.com
MSH 1J8

Lauren Epstein
Counsel to Hon. John D. Ground in his capacity as Trustee lepstein@counsel-toronto.com
of the Employee Trust

DAOUST ViJKOVICH LLP Wolfgang Kaufmann
Barristers &Solicitors Tel: 416.5973952
20 Queen Street West Fax: 416.597.8897
Suite 3000 Email: Wolfgang@dv-law.com
Toronto, ON
MSH 3R3 Gasper Galati

Tel: 416.598.7050
Counsel to Fishman Holdings North America Inc. Fax: 416.597.8897

Email: ggalati@dv-law.com

Kenneth Pimentel
Tel: 416.597.9306
Fax: 416.597.8897
Email: kpimentel@dv-law.com

DAOUST VIJKOVICH LLP Wolfgang Kaufmann
Barristers &Solicitors Tel: 416.597.3952
20 Queen Street West Fax: 416.597.8897
Suite 3000 Email: Wolfgang@dv-law.com
Toronto, ON
MS H 3 R3 Gasper Galati

Tel: 416.598.7050
Counsel to Montez Corporation Fax: 416.597.8897

Email: ggalati@dv-law.com

Kenneth Pimentel
Tel: 416.597.9306
Fax: 416.597.8897
Email: kpimentel@dv-law.com
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DAOUST VUKOVICH LLP Wolfgang Kaufmann
Barristers &Solicitors Tel: 416.597.3952
20 Queen Street West Fax: 416.597.8897
Suite 3000 Email: Wolfgang@dv-law.com
Toronto, ON
MSH 3R3 Gasper Galati

Tel: 416.598.7050
Counsel to Westcliffe Management Ltd. Fax: 416.597.8897

Email: ggalati@dv-law.com

Kenneth Pimentel
Tel: 416.597.9306
Fax: 416.597.8897
Email: kpimentel@dv-law.com

DAOUST ViJKOVICH LLP Wolfgang Kaufmann
Barristers &Solicitors Tel: 416.597.3952
20 Queen Street West Fax: 416.597.8897
Suite 3000 Email: Wolfgang@dv-law.com
Toronto, ON
MSH 3R3 Gasper Galati

Tel: 416.598.7050
Counsel to Valiant Rental Inc. Fax: 416.597.8897

Email: ggalati@dv-law.com

DAOUST ViJKOVICH LLP Wolfgang Kaufmann
Barristers &Solicitors Tel: 416.597.3952
20 Queen Street West Fax: 416.597.8897
Suite 3000 Email: Wolfgang@dv-law.com
Toronto, ON
MSH 3R3 Gasper Galati

Tel: 416.598.7050
Counsel to Bridlewood Mall Management Inc. Fax: 416.597.8897

Email: ggalati@dv-law.com

PLAZA RETAIL REIT Kevin Salsberg
145 King Street West Tel: 416.361.1520
Suite 1710 Fax: 416.815.7760
Toronto, ON Email: kevin.salsberg~a,plaza.ca
MSH 1J8

Jamie Petrie
Tel: 416.361.5892
Fax: 416.815.7760
Email: Jamie.petrie(a~plaza.ca

Michael Zakuta
Tel: 416.361.5892
Fax: 416.815.7760
Email: michael.zakuta(a~plaza.ca

L~b~l~~~@~~~@~: l



BENNETT JONES LLP S. Richard Orzy
Barristers &Solicitors Tel: 416.777.5737
One First Canadian Place Fax: 416.863.1716
Suite 3400 Email: orzyr@bennettjones.com
Toronto, ON
MSX 1 A4 Sean H. Zweig

Tet: 416.777. 6254
Counsel to RioCan Management Inc. Fax: 416.863.1716

Email: zweigs@bennettjones.com

Richard Swan
Tel: 416.777.7479
Fax: 416.863.1716
Email: swanr@bennettjones.com

LAX O'SULLIVAN LISUS GOTTLIEB LLP Matthew P. Gottlieb
Barristers &Solicitors Tel: 416.644.5353
145 King Street West Fax: 416.598 3730
Suite 2750 Email: mgottlieb@counsel-toronto.com
Toronto, ON
MSH 1J8 Andrew Winton

Tel: 416.644.5342
Counsel to Kingsett Capital Inc. Fax: 416.598 3730

Email: awinton@counsel-toronto.com

Laura M. Wagner
Tel: 416.645.5076
Fax: 416.598 3730
Email: Iwagner@counsel-toronto.com

LAWSON LUNDELL LLP Heather M.B. Ferris
Barristers &Solicitors Tel: 1.604.631.9145
Suite 1600 Cathedral Place Fax: 1.604.694.2957
925 West Georgia Street Email: hferris@lawsonlundell.com
Vancouver, BC
V6C 3L2 Kimberley A. Robertson

Tel: 1.604.631.9142
Counsel to APL Co. Pte Ltd. Fax: 1.604.669.1620

Email: krobertson@lawsonlundell.com

LAWSON LUNDELL LLP Heather M.B. Ferris
Barristers &Solicitors Tel: 1.604.631.9145
Suite 1600 Cathedral Place Fax: 1.604.694.2957
925 West Georgia Street Email: hferris@lawsonlundell.com
Vancouver, BC
V6C 3L2

Counsel to Shape Properties Ltd.
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DENTONS CANADA LLP Kenneth Kraft
Barristers &Solicitors Tel: 416.863.4374
77 King Street West, Suite 400 Fax: 416.863.4592
Toronto-Dominion Centre Email: kenneth.kraft@dentons.com
Toronto, ON
MSK OA1 John Salmas

Tel: 416.863.473 7
Counsel to Carlton Cards Limited and Papyrus-Recycled Fax: 416.863.4592
Greeti~igs Canada Ltd. Email: john.salmas@dentons.com

DENTONS CANADA LLP Robert Kennedy
Barristers &Solicitors Tel: 1.403.268.7161
850 - 2nd Street SW Fax: 1.403.2683100
I Sth Floor, Bankers Court Email: robert.kennedy@dentons.com
Calgary, AB
T2P OR8

Counsel to Carlton Cards Limited and Papyrus-Recycled
Greetings Canada Ltd.
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DENTONS CANADA LLP David Elliott
Barristers &Solicitors Tel: 1.613.783.9638

99 Bank Street, Suite 1420 Email: david.elliott(a~dentons.com

Ottawa, ON
K 1 P 1 H4 Fraser Mackinnon Blair

Tel: 1.613.783.9647
Counsel to Mead Johnson Nutrition Canada Co. Email: fraser.mackinnon.blair(a,dentons.com

Philip Rimer
Tel: 1.613.783.9634
Email: Phili .rimer dentons.com

DENTONS CANADA LLP Ari Y. Sorek
Barristers &Solicitors Tel: 1.514.878.8883
1 Place Ville Marie Email: ari.soreke,dentons.com
39th Floor
Montreal, QC H3B 4M7

Counsel to Milliken Sales, Inc.

OWEN BIRD LAW CORPORATION Jonathan L. Williams
Barristers &Solicitors Tel: 1.604.688.0401
Bentall 3, Suite 2900, 595 Burrard Street Fax: 1.604.688.2827

PO Box 49130 Email: jwilliams@owenbird.com

Vancouver, BC
V7X 1J5

Counsel to Glentel Inc.

BORDEN LADNER GERVAIS LLP Kendall E. Andersen
Barristers &Solicitors Tel: 1.604.640.4078
1200 Waterfront Centre, 200 Burrard Street Fax: 1.604.622.5936
P.O. Box 48600 Email: kandersen@blg.com

Vancouver, BC
V7X 1T2

Counsel to Damco Canada Inc.

DAMCO CANADA INC. Dennis O'Brien
Email: dennis.a.obrien@maersk.com

Jan K. Andersen
Email: jan.k.andersen@damco.com

DAMCO DISTRIBUTION CANADA INC. Dennis O'Brien
Email: dennis.a.obrien@maersk.com

Colin Green
Email: colin.green@damco.com

Kellie Kopeck
Email: kellie.kopeck@damco.com
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LONDON DRUGS LIMITED Christine MacLean
12831 Horseshoe Way General Counsel
Richmond, BC Tel: 1.604.272.7674
V7A 4X5 Email: cmaclean@londondrugs.com

THORNTON GROUT FINNIGAN LLP D.J. Miller
Barristers &Solicitors Tel: 416.304.0559
100 Wellington Street West Fax: 416.304.1313
Suite 3200 Email: djmiller@tgf.ca
Toronto, ON
MSK lK7

Counsel to Oxford Properties Group Inc.

BRENNAN, RECUPERO, CASCIONE, SCiJNGIO & Thomas S. Hemmendinger
MCALLISTER, LLP Tel: 1.401.453.2300 Ext. 106
Barristers &Solicitors Fax: 1.401.453.2345
362 Broadway Email: themmendinger@bresm.com
Providence, RI
U.S.A. 02909

Counsel to Expeditors International of Washington, Inc. and its
subsidiaries and affiliates, including Expeditors Canada, Inc.

DENTONS CANADA LLP Renee Brosseau
Barristers &Solicitors Tel: 416.863.4650
77 King Street West, Suite 400 Fax: 4l 6.863.4592
Toronto-Dominion Centre Email: renee.brosseau(a~dentons.com
Toronto, ON
MSK OAI

Counsel to Canada Mortgage and Housing Corporation

TORYS LLP David Bish
Barristers &Solicitors Tel: 416.865.7353
79 Wellington St. West, 30"' Floor Fax: 416.865.7380
Box 270, TD Tower South Email: dbish(a~tor. s~ com
Toronto, ON
MSK 1N2 Adam Slavens

Tel: 416.865.7333
Counsel to The Cadillac Fairview Corporation Limited and its Fax: 416.865.7380
affiliates Email: aslavens e,torys.com

Lily Coodin
Tel: 416.865.7541
Fax: 416.865.7380
Email• lcoodin~a,torys.com
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TORYS LLP Scott A. Bomhof
Barristers &Solicitors Tel: 416.865.7370
79 Wellington St. West, 30 x̀' Floor Fax: 416.865.7380
Box 270, TD Tower South Email: sbomhofntorys.com
Toronto, ON
MSK 1N2 Jeremy Opolsky

Tel: 416.865.8117
Counsel to First Capital Realty Inc. Fax: 416.865.7380

Email: jopo(skv(a~tor_ys.com

THE CIT GROUP/COMMERCIAL SERVICES, INC. Robert W. Franklin
20 ] South Tryon Street Director and Assistant Chief Counsel, Law
P.O. Box 30317, 28231-1307 Department
Charlotte, North Carolina Tel: 1.704.339.2975
U.S.A. 28202 Fax: 1.704.339.2894

Email: robert.franklin(a~cit.com

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart(a~millerthomson.com
P.O. Box 1011
Toronto, ON Margaret R. Sims
MSH 3S1 Tel: 416.595.8577

Fax: 416.595.8695
Counsel to Hamilton Beach Brands Canada, Inc. Email: msims o,millerthomson.com

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhartemillerthomson.com
P.O. Box 1011
Toronto, ON Margaret R. Sims
MSH 3Sl Tel: 416.595.8577

Fax: 416.595.8695
Counsel to Spectrum Brands Canada, Inc. and Spectrum Brands, Email: msims e,millerthomson.com
Inc.

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart ~millerthomson.com
P.O. Box 1011
Toronto, ON Margaret R. Sims
MSH 3S1 Tel: 416.595.8577

Fax: 416.595.8695
Counsel to GL Creations Email: msims(a,millerthomson.com

L-~b~l~~~@~~~@~:
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MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615

Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart~a,millerthomson.com

P.O. Box 1011
Toronto, ON Margaret R. Sims

MSH 3S1 Tel: 416.595.8577
Fax: 416.595.8695

Counsel to Travelway Group Int'1 Inc. Email: msims(a~millerthomson.com

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart e,millerthomson.com
P.O. Box 1011
Toronto, ON
MSH 3S1

Counsel to Skechers USA Canada, Inc.

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615

Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart(a~millerthomson.com

P.O. Box 1011
Toronto, ON
MSH 3S1

Counsel to Linsey Industries, Inc.

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695

40 King Street West, Suite 5800 Email: jcarhart o millerthomson.com

P.O. Box 1011
Toronto, ON
MSH 3S1

Counsel to Indo Count Industries Ltd.

MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615

Scotia Plaza Fax: 416.595.8695

40 King Street West, Suite 5800 Email: jcarhart(a~millerthomson.com

P.O. Box 1011
Toronto, ON
MSH 3S1

Counsel to Asurion Canada, Inc.
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MILLER THOMSON LLP Jeffrey C. Carhart
Barristers &Solicitors Tel: 416.595.8615
Scotia Plaza Fax: 416.595.8695
40 King Street West, Suite 5800 Email: jcarhart(a~millerthomson.com

P.O. Box 1011
Toronto, ON
MSH 3S1

Counsel to Thomas, Large &Singer Inc.

UNITED CLEANING SERVICES LIMITED Randhir S. Garcha
46 Hedgedale Road Tel: 905.595.4830 Ext. 272
Brampton, ON Fax: 905.595.4831
L6T SL2 Email: rand~~archa(a~ucsl.com

FOGLER, RUSINOFF LLP Vern W. Dane
Barristers &Solicitors Tel: 416.941.8842
Suite 3000, P.O. Box 95 Fax: 416.941.8852
Toronto-Dominion Centre Email: vdare o fo~lers.com
77 King Street West
Toronto, ON
MSK l G8

Counsel to Doral Holdings Limited and 430635 Ontario Inc.

LAVERY, DE BILLY, LLP Jonathan Warin
Barristers &Solicitors Tel: 1.514.878.5616
1, Place Ville Marie, Suite 4000 Fax: 1.514.871.8977
Montreal, QC Email: iwarin(a~laverv.ca
H3 B 4M4

Counsel to Dorel Industries Inc.

COMINAR REIT Marron Deslauriers
Complexe Jules-Dallaire — T3 Tel: 1.418.681.6300 ext 2321
2820 Laurier Blvd, Suite 850 Fax: 1.418.681.2946
Quebec City, QC Email: manon.deslauriers(a~cominar.com
Gl V OC1

Michel Paquet
Email: michel.paquet cnie,cominar.com

Sylvain Cossette
Email: sylvain.cossette(a~cominar.com

Jean Leclerc
Email: jean.leclerc a,cominar.com

Gilles Hamel
Email: ~illes.hame((c~cominar.com

Guillaume Rouleau
Email.: Guillaume.rouleau(a~cominar.com

E~~~1~~~8~~~@~:1
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CANADIAN PACIFIC RAILWAY Ken Legrand
1 ] 00 Avenue des Canadiens-de-Montreal Tel: 1.514395.b436
Suite G3 Email: Ken legrand(a,cpr.ca
Montreal, QC
H3B 2S2

CANADIAN PACIFIC RAILWAY Cassandra Quach
Building #1, 7550 Ogdendale Road South Tel: 1.403319.7016
Calgary, AB Email: Cassandra Quach(u~cpr.ca
T2C 4X9

WEIRFOULDS LLP Glenn Ackerley
Barristers &Solicitors Tel: 416.947.5008
66 Wellington Street West Fax: 416365.1876
Suite 4100, P.O. Box 35 Email: a~ckerl~(a,weirfoulds.com
Toronto-Dominion Centre
Toronto, ON Scott McGrath
MSK 1 B7 Tel: 416.947.5038

Fax: 416365.1876
Counsel to PCL Constructors Canada Inc. Email: smc r~ ath(a~weirfoulds.com

Graham Brown
Tel: 416.947.5073
Fax: 416.365.1876
Email: b~ rown~i weirfoulds.com

WEIRFOULDS LLP Glenn Ackerley
Barristers &Solicitors Tel: 416.947.5008
66 Wellington Street West Fax: 416.365.1876
Suite 4100, P.O. Box 35 Email: act kerley~a,weirfoulds.com

Toronto-Dominion Centre
Toronto, ON Scott McGrath
MSK ]B7 Tel: 416.947.5038

Fax: 416.365.1876
Counsel to PCL Construction Management Inc. Email: smc r~ ath(a~weirfoulds.com

Graham Brown
Tel: 416.947.5073
Fax: 416.365.1876
Email: br~n(c~weirfoulds.com

WEIRFOiTL,DS LLP H. Scott Fairley
Barristers &Solicitors Tel: 416.947.5015
66 Wellington Street West Fax: 416.365.1876
Suite 4100, P.O. Box 35 Email: sfairley~a,weirfoulds.com
Toronto-Dominion Centre
Toronto, ON Nadia Chiesa
MSK 1 B7 Tel: 416.947.5084

Fax: 416.365.1876
Counsel to Ace Bayou Corporation Email: nchiesa o,weirfoulds.com
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MINDEN GROSS LLP
Barristers &Solicitors
145 King Street West
Suite 2200
Toronto, ON
MSH 4G2

Counsel to Menkes Property Management Services Ltd., as
agent for HOOPP Realty Inc.

David T. Ullmann
Tel: 416.369.4148
Fax: 416.864.9223
Email: dullmann(a~minden~ross.com

MINDEN GROSS LLP David T. Ullmann
Baristers &Solicitors Tel: 416.369.4148
145 King Street West Fax: 416.864.9223
Suite 2200 Email: dullmannna,minden~ross.com
Toronto, ON
MSH 4G2 Catherine Francis

Tel: 416369.4137
Counsel to Primaris Reit Fax: 416.864.9223

Email: cfrancis(c~mindengross.com

McLEAN & KERR LLP Walter R. Stevenson
Barristers &Solicitors Tel: 416.369.6602
130 Adelaide Street West Fax: 416366.8571
Suite 2800 Email: wstevenson(a~mcleankerr.com
Toronto, ON
MSH 3P5 Linda Galessiere

Tel: 416.369.6609
Counsel to 20 VIC Management Inc. (on behalf of various Fax: 416366.8571
landlords), Morguard Investments Limited (on behalf of various Email: l~alessiere(a~mcleanken~.com
landlords), Calloway Real Estate Investment Trust (on behalf of
Calloway REIT (Hopedale) Inc., Calloway REIT (Laurentian Gus Camelino
Inc.), Crombie REIT, Triovest Realty Advisors Inc. (on behalf Tel: 416369.6621
of various landlords), Brad-Lea Meadows Limited and Fax: 416.366.8571
Blackwood Partners Management Corporation (on behalf of Email: ~camelino(a~mcleankerr.com
Surrey CC Properties Inc.)

~~b~~~~~8~~~@~: ~
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McLEAN & KERR LLP S. Michael Citak
Barristers &Solicitors Tel: 416.369.6619
l30 Adelaide Street West Fax: 416.366.8571
Suite 2800 Email: mcitak e mcleankerr.com
Toronto, ON
MSH 3P5

Counsel to Imagine! Print Solutions Inc.

BORDEN LADNER GERVAIS LLP Francois Gagnon
S.E.N.C.R.L., S.R.L. Tel: 1.514.954.2553
Barristers &Solicitors Fax: 1.514.954.1905
1000 Rue de la Gauchetiere Ouest Email: f~a~r►on(c~r~,blg com
Suite /Bureau 900
Montreal, QC
H3B SH4

Counsel to Bell Canada

BORDEN LADNER GERVAIS LLP Marc Duchesne
S.E.N.C.R.L., S.R.L. Tel: 1.514.954.3102
Barristers &Solicitors Fax: 1.514.954.1905
1000 Rue de la Gauchetiere Ouest Email: mduchesne(c~bl~ com
Suite /Bureau 900
Montreal, QC
H3B SH4

BORDEN LADNER GERVAIS LLP Kyle Plunkett
Barristers &Solicitors Tel: 416.367.6314
Scotia Plaza Fax: 416.361.2557
40 King Street West Email: ~lunkette(a~bl .com
Toronto, ON
MSH 3Y4

Counsel to Hasbro Canada Corporation

BORDEN LADNER GERVAIS LLP Aliza Premji
Barristers &Solicitors Tel: 416.367.6704
Scotia Plaza Fax: F 416.682.2845
40 King Street West Email: apremji(a~blg c~
Toronto, ON
MSH 3Y4

Counsel to Razor USA LLC
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BORDEN LADNER GERVAIS LLP Andrew Hodhod
Barristers &Solicitors Tel: 416.367.6290
Scotia Plaza Fax: 416.361.2799
40 King Street West Email: ahodhod ,blg cam
Toronto, ON
MSH 3Y4

Counsel to Bell Canada

8239959 CANADA INC. Robert W. Shindleman
c/o SHINDICO REALTY INC. Tel: 1.202.474.2000
200-1355 Taylor Ave. Fax: 1.202.284.7155
Winnipeg, MB Email: rshindleman@shindico.com
R3M 3Y9

Justin G. Zarnowski
Tel: 1.202.928.8212
Fax: 1.202.284.7155
Email: jzarnowski(cr~,shindico.com

FILLMORE RILEY LLP David J. Kroft
Barristers &Solicitors Tel: 1.204.957.8346
1700-360 Main Street Fax: 1.204.954.0346
Winnipeg, MB Email: djkroft(u~fillmorerile
R3C 3Z3

Counsel to TransX Ltd.

TRANSX LTD. Pankaj Sharma
2595 Inkster Boulevard Tel: 1.204.631.4135
Winnipeg, MB R3C 2E6 Fax: 1.204.631.4109

Email: vpfinance(a),transx.com

CASSELS BROCK & BLACKWELL LLP Larry Ellis
Barristers &Solicitors Tel: 416.869.5406
2100 Scotia Plaza Fax: 416.640.3004
40 King Street West Email: lellis(c~casselsbrock.com
Toronto, ON
MSH 3C2 Erin Craddock

Tel: 416.860.6480
Counsel to Warner Brothers Distributing Inc. Fax: 416.644.9324

Email: ecraddock(a~casselsbrock.com

CASSELS BROCK & BLACKWELL LLP Larry Ellis
Barristers & Solcitors Tel: 416.869.5406
2100 Scotia Plaza Fax: 416.640.3004
40 King Street West Email: lellis e,casselsbrock.com
Toronto, ON
MSH 3C2 Erin Craddock

Tel: 41 b.860.6480
Counsel to Solutions 2 GO Inc. Fax: 416.644.9324

Email: ecraddock(a~casselsbrock.com
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CASSELS BROOK & BLACKWELL LLP R. Shayne Kukulowicz
Barristers &Solicitors Tel: 416.860.6463
2100 Scotia Plaza Fax: 416.640.3176
40 King Street West Email: skukulowicz~a~,casselsbrock.com
Toronto, ON
MSH 3C2 Jane O. Dietrich

Tel: 416.860.5223
Counsel to Merchant Retail Solutions ULC Fax: 416.640.3144

Email: idietrich(c~r~,casselsbrock.com

CASSELS BROOK & BLACKWELL LLP R. Shayne Kukulowicz
Barristers &Solicitors Tel: 416.860.6463
2100 Scotia Plaza Fax: 416.6403176
40 King Street West Email: skukulowicz(a~casselsbrock.com
Toronto, ON
MSH 3C2 Jane O. Dietrich

Tel: 416.860.5223
Counsel to Gordon Brothers Canada ULC Fax: 416.640.3144

Email: jdietrich(c~casselsbrock.com

CASSELS BROOK & BLACKWELL LLP Joseph Bellissimo
Barristers &Solicitors Tel: 416.860.6572
2 ] 00 Scotia Plaza Fax: 416.642.7150
40 King Street West Email: jbellissimo(a7casselsbrock.com
Toronto, ON
MSH 3C2 Erin Craddock

Tel: 416.860.6480
Counsel to Roots Canada Ltd. Fax: 416.644.9324

Email: ecraddock~a~,casselsbrock.com

Leonard Loewith
Tel: 416.860.6471
Fax: 416.640.3092
Email: lloewith(a~casselsbrock.com

CASSELS BROOK & BLACKWELL LLP Joseph Bellissimo
Barristers &Solicitors Tel: 416.860.6572
2100 Scotia Plaza Fax: 416.642.7150
40 King Street West Email: jbellissimo(c~casselsbrock.com
Toronto, ON
MSH 3C2 Natalie Levine

Tel: 416.860.6568
Counsel to Conair Consumer Products ULC Fax: 416.640.3207

Email: nlevine(a~,casselsbrock.com
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STIKEMAN ELLIOTT LLP Daniel S. Murdoch
Barristers &Solicitors Tel: 416.869.5529
5300 Commerce Court West Fax: 416.947.0866
199 Bay Street Email: dmurdoch(u~stikeman.com
Toronto, ON
MSH 3C2 Kathryn Esaw

Tel: 416.869.6820
Counsel to Eleven Points Logistics Inc. Fax: 416.947.0866

Email: kesaw~a,stikeman.com

Yannick Katirai
Tel: 416.869.5556
Fax: 416.947.0866
Email: vkatirai(a~stikeinan.com

STIKEMAN ELLIOTT LLP Mario Paura
Barristers &Solicitors Tel: 416.869.5938
5300 Commerce Court West Fax: 416.947.0866
199 Bay Street Email: mpaura(a),stikeman.com
Toronto, ON
MSH 3C2 Maria Konyukhova

Tel: 416.869.5230
Counsel to Lowe's Companies Canada, ULC Fax: 416.947.0866

Email: mkonvl.~khova(c~stikeman.com

STIKEMAN ELLIOTT LLP Guy P. Martel
Barristers &Solicitors Tel: 1.514.397.3163
1155 Rene-Levesque Boulevard West Fax: 1.514.397.3222
Suite 4000 Email: gmartel e,stikeman.com
Montreal, QC
H3B 3V2 Danny Duy Vu

Tel: 1.514.39.6495
Counsel to Carat Canada Fax: 1.514.3973222

Email: ddvu(a,stikeman.com

SOLMON ROTHBART GOODMAN LLP Melvyn L. Solmon
Barristers &Solicitors Tel: 416.947.1093 (Ext. 333)
375 University Avenue, Suite 701 Fax: 416.947.0079
Toronto, ON Email: msolmon(a~srgle ag_l.com
MSG 2J5

Nancy J. Tourgis
Counsel to ISSI Inc. Tel: 416.947.1093 (Ext. 342)

Fax: 416.947.0079
Email: ntourgis(a~srgle a~ l.com

SPORTS INDUSTRY CREDIT ASSOCIATION Brian Dabarno
245 Victoria Avenue Tel: 1.514.931.5561 Ext: 226
Suite 800 Fax: 1.514.931.2896
Montreal, QC Email: brian(a~sica.ca
H3Z 2M6
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FASKEN MARTINEAU DuMOULIN LLP Aubrey E. Kauffman
Barristers &Solicitors Tel: 416.868.3538
333 Bay Street, Suite 2400 Fax: 416.364.7813
Bay Adelaide Centre, Box 20 Email: akauffman c(o,fasken.com
Toronto, ON
MSH 2T6

Counsel to Ivanhoe Cambridge Inc.

FASKEN MARTINEAU DuMOULIN LLP Stuart Brotman
Barristers &Solicitors Tel: 416.865.5419
333 Bay Street, Suite 2400 Fax: 416.364.7813
Bay Adelaide Centre, Box 20 Email: sbrotman(a~fasken.com
Toronto, ON
MSH 2T6

Counsel to Sobeys Capital Incorporated

FASKEN MARTINEAU DuMOULIN LLP Luc Morin
Barristers &Solicitors Tel: 1.514.397.512 ]
The Stock Exchange Tower Fax: 1.514397.7600
800 Victoria Square Email: lmorin(a~fasken.com
Suite 3700, PO Box 242
Montreal, PQ
H4Z 1 E9

Counsel to Ivanhoe Cambridge Inc.

FASKEN MARTINEAU DuMOULIN LLP Brandon Farber
Barristers &Solicitors Tel: 1.514.397.5179
The Stock Exchange Tower Fax: 1.514.397.7600
800 Victoria Square Email: bfarber c(~,fasken.com
Suite 3700, PO Box 242
Montreal, PQ
H4Z 1 E9

Counsel to Canadian Pacific Railway Ltd.

FASKEN MARTINEAU DuMOULIN LLP Luc Beliveau
Barristers &Solicitors Tel: 1.514.397.4336
The Stock Exchange Tower Fax: 1.514397.7600
800 Victoria Square Email: lbeliveau(a~fasken.com
Suite 3700, PO Box 242
Montreal, PQ Brandon Farber
H4Z 1 E9 Tel: 1.514.397.5179

Fax: 1.514.397.7600
Counsel to McKesson Canada Email: bfarber~a fasken.com
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FASKEN MARTINEAU DuMOULIN LLP Guillaume-Pierre Michaud
Barristers &Solicitors Tel: 1.514.397.5264
The Stock Exchange Tower Fax: 1.514.397.7600
800 Victoria Square Email: ~michaud(a~fasken.com
Suite 3700, PO Box 242
Montreal, PQ
H4Z 1 E9

Counsel to Distribution Select, a division of Archambault Group
inc., a subsidiary of Quebecor Media Inc.

THE SCOTTS COMPANY LLC Lewis J. Dolezal Jr.
14111 Scottslawn Road Tel: 1.937.578.1319
Marysville, Ohio Fax: 1.937.644.7568
USA 43041 Email: lewis.dolezal(cr~,scotts.com

COTY CANADA RobertSpensieri
1255 Rte Transcanadienne Tel: 1.514.421.5066
Dorval, QC Email: robert spensieri ,cotyinc.com
H9P 2V4

BLANEY MCMiTRTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: ibrzezinski(c~blane.
Toronto, ON
MSC 3G5

Counsel to Advitek Inc.

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: lbrzezinski(a,blanev.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Universal Studios Canada Inc. Fax: 416.593.5437

Email: ATeodorescu(a~blaney.com

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: lbrzezinski(a),blaney.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Nintendo of Canada, Ltd. Fax: 416.593.5437

Email: ATeodorescu blane .com
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BLANEY MCMURTRY LLP Lou Brzezinski

Barristers &Solicitors Tel: 416.593.2952

2 Queen Street East Fax: 416.594.5084

Suite 1500 Email: lbrzezinski(cr~,blane~om

Toronto, ON
Chad Kopach

MSC 3G5
Tel: 416.593.2985

Counsel to Thyssenkrupp Elevator (Canada) Limited
Fax: 416.594.5437
Email: cko~ach~a,blaney com

Alexandra Teodorescu
Tel: 416.596.4279
Fax: 416.593.5437
Email: ATeodorescu(a~blane.Y com

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: „iwolf(c~blaney com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Optrust Retail Inc. Fax: 416.593.5437

Email: ATeodorescu(a,blaney.com

BLANEY MCIVIURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf~blane_} com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to bcIMC Realty Corporation Fax: 416.593.5437

Email: ATeodorescu(a~blanev.com

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf~a~,blane.
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to PCM Sheridan Inc. Fax: 416.593.5437

Email: ATeodorescu~a~,blanev.com
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BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(a~blaney com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Artis Tamarack Ltd. Fax: 416.593.5437

Email: ATeodorescu(a~blaney com

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(a~blane.
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Hazeldean Mall LP Fax: 416.593.5437

Email: ATeodorescu(a,blane~oin

BLANEY MCMTTRTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolfe,blaney.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Milton Mall LP Fax: 416.593.5437

Email: ATeodorescu(a~blane,

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(a~blane,
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Penretail III Limited Partnership and Penretail Fax: 416.593.5437
Management Ltd. Email: ATeodorescu(a~blaney.com

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(cr~,blanev.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to Hillside Centre I LP and Hillside Cente II LP Fax: 416.593.5437

Email: ATeodorescu Mane .com
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BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(cr~,blaney.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel to 2725312 Canada Inc. and 2973758 Canada Inc. Fax: 416.593.5437

Email: ATeodorescu blane .com
BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf e,blanev.com
Toronto, ON
MSC 3G5

Counsel to Investors Group Trust Co. Ltd. as Trustee for
Investors Real Property Fund

BLANEY MCMURTRY LLP John C. Wolf
Barristers &Solicitors Tel: 416.593.1221
2 Queen Street East Fax: 416.593.5437
Suite 1500 Email: jwolf(a~blane,
Toronto, ON
MSC 3G5

Counsel to 391102 B.C. Ltd.

BLANEY MCMiJRTRY LLP Ralph Cuervo-Lorens
Barristers &Solicitors Tel: 416.593.2990
2 Queen Street East Fax: 416.594.2437
Suite 1500 Email: rcuervolorens c(~,blaney.com
Toronto, ON
MSC 3G5

Counsel to Direct Energy Marketing Limited

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: ]brzezinski a,blaney.com
Toronto, ON
MSC 3G5

Counsel to RPI Consulting Group Inc.
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BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: lbrzezinski(c~,blaney com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel for Direct Construction Company Limited Fax: 416.593.5437

Email: ATeodorescu Mane .com

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: Ibrzezinski(a~blane.~om
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel for Pelican Creations Inc. Fax: 416.593.5437

Email: ATeodorescu Mane .com

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: Ibrzezinski(a~blaney.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel for Irving Consumer Products Limited Fax: 416.593.5437

Email: ATeodorescu Mane .coin

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: Ibrzezinski cr,blanev.com
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel for Farmer Bros. Co. Fax: 416.593.5437

Email: ATeodorescu Mane .coin

BLANEY MCMURTRY LLP Lou Brzezinski
Barristers &Solicitors Tel: 416.593.2952
2 Queen Street East Fax: 416.594.5084
Suite 1500 Email: Ibrzezinski(c~blane.
Toronto, ON
MSC 3G5 Alexandra Teodorescu

Tel: 416.596.4279
Counsel for Transource Freightways Ltd. Fax: 416.593.5437

Email: ATeodorescu Mane .com
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DE GRANDPRE CHAIT LLP Stephen M. Raicek
l 000 De La Gauchetiere Street Ouest Tel: 1.514.8783215
Suite 2900 Fax: 1.514.878.5715
Montreal, QC Email: sraicek(a~dgclex.com
H3B 4W5

Matthew Maloley
Counsel to Faubourg Boisbriand Shopping Centre Limited Tel: 1.514.878.3243
Partnership Fax: 1.514.878.5743

Email: mmalolevna,d~clex.com

DE GRANDPRE CHAIT LLP Stephen M. Raicek
1000 De La Gauchetiere Street Ouest Tel: 1.514.8783215
Suite 2900 Fax: 1.514.878.5715
Montreal, QC Email: sraicek cnio,d~clex.com
H3B 4W5

Matthew Maloley
Counsel to Sun Life Assurance Company of Canada Tel: 1.514.878.3243

Fax: 1.514.878.5743
Email: mmaloley(a~d~clex.com

DE GRANDPRE CHAIT LLP Stephen M. Raicek
1000 De La Gauchetiere Street Ouest Tel: 1.514.878.3215
Suite 2900 Fax: 1.514.878.5715
Montreal, QC Email: sraicek(a~d~clex.com
H3B 4W5

Ronald Stein
Counsel to Place Versailles Inc. Tel: 1.514.8783254

Fax: 1.514.878.5754
Email: rsteinna,d~clex.com

Matthew Maloley
Tel: 1.514.878.3243
Fax: 1.514.878.5743
Email: mmaloley~,d~clex.com

ROYAL BANK OF CANADA Livia Kolter-Held
200 Bay Street, North Tower Tel: 416.974.0356
Toronto, ON Fax: 416.974.2217
MSJ 2J5 Email: livia.kolter-held(a,rbc.com

Mary Arzoumanidis
Tel: 416.955.4730
Fax: 416.955.5015
Email: marv.arzoumanidisna,rbc.com

CCA and B LLC Hillary Gardner
3350 Riverwood Parkway, Ste 300 Tel: 1.678.402.0947
Atlanta, GA Email• Hillary.Gardner cr,elfontheshelf.com
30339
U.S.A.
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HAHN & HESSEN LLP Edward L. Schnitzer
Barristers &Solicitors Tel: 1.212.478.7215
488 Madison Avenue Fax: 1212.478.7400
New York, NY 10022 Email: eschnitzer~a,hahnhessen.com

U.S.A.
Joseph Orbach
Tel: 1.212.478.7396
Fax: 1.212.478.7400
Email: jorbach(a~hahnhessen.coln

TRANSOURCE FREIGHTWAYS Kal Kajla
620 Alford Avenue Tel: 1.604.525.0527
Delta, BC Email• Kal(a,transourcefreightways.ca

V3M 6X1

SUTTS, STROSBERG LLP William V. Sasso
Barristers &Solicitors Tel: 1.519.561.6222
251 Goyeau Street Fax: 1.519.561.6203
Suite 600 Email: wvs(a~strosber~co.com
Windsor, ON
N9A 6V4 Sharon Strosberg

Tel: 1.519.561.6244
Counsel to Pharmacy Franchisee Association of Canada Fax: 1.519.561.6203

Email: sharon(c~strosber c~o.co_m

CROCHETIERE, PETR7N Alexandre Franco
Barristers &Solicitors Tel: 1.514.354.3645
5800 bout. Louis-H. — La Fontaine Fax: 1.514.354.6511
Montreal, QU Email: afranco ,crochetiere-petrin.gc.ca

H1M 1S7

Counsel to Aliments "Triumph Inc.

ALIMENTS TRIUMPH INC. Patrick J. Carvell
1020 Boulevard Michele-Bohec Email: pcarveil~a,atriomphe.com
Blainville, QC
J7C SL7

BENNETT JONES LLP Raj Sahni
Barristers &Solicitors Tel: 416.777.4804
One First Canadian Place Fax: 416.863.1716
Suite 3400 Email: sahnir(a~bennettjones.com

Toronto, ON
MSX 1 A4 Derek Bell

Tel: 416.777.463 8
Counsel to One York Street Inc. (Menkes Development Ltd.) Fax: 416.863.1716

Email: bend bennett'ones.com

CORRE PARTNERS MANAGEMENT LLC Stephen Lam
1370 Avenue of the Americas Tel: 1.64b.863.7157
29th Floor Fax: 1.646.863.7161
New York, New York 10019 Email: steve.lam(a~correpartners.cam
U.S.A.
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BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.ro~ers(~blakes.com
Toronto, ON
MSL IA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Philips Electronics Ltd. Fax: 416.863.2653

Email: a o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.ro~ers(cr~,blakes.com
Toronto, ON
MS L ] A9 Aryo Shalviri

Tel: 416.8632962
Counsel to Bose Limited Fax: 416.863.2653

Email: a o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(a~blakes.com
Toronto, ON
MSL lA9 Argo Shalviri

Tel: 416.863.2962
Counsel to Dyson Canada Ltd. Fax: 416.863.2653

Email: a o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(cr~,blakes.com
Toronto, ON
MSL IA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Lego Canada Inc. Fax: 416.863.2653

Email: a o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.ro e~rs(c~blakes.com
Toronto, ON
MSL lA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Hanesbrands Inc. Fax: 416.863.2653

Email: a o.shalviri blakes.com
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BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(a~blakes.com

Toronto, ON
MSL lA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Smucker Foods of Canada Corp. /Corp. de Produits Fax: 416.863.2653
Alimentaires Smucker du Canada Email: arvo.shalvirina,blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(a~blakes.com
Toronto, ON
MSL lA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Vita-Mix Corporation Fax: 416.863.2653

Email: a o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(a~blakes.com
Toronto, ON
MSL lA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Moore Canada Corporation d/b/a RR Donnelley Fax: 416.863.2653

Email: o.shalviri blakes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.ro ers m,blakes.com
Toronto, ON
MSL lA9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Nestle Canada Inc. Fax: 416.863.2653

Email: a o.shalviri b(akes.com

BLAKE, CASSELS & GRAYDON LLP Linc Rogers
Barristers &Solicitors Tel: 416.863.4168
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: linc.rogers(c~blakes.com
Toronto, ON
MSL l A9 Aryo Shalviri

Tel: 416.863.2962
Counsel to Funai Corporation Inc. Fax: 4]6.863.2653

Email: a o.shalviri blakes.com
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BLAKE, CASSELS & GRAYDON LLP Aryo Shalviri
Barristers &Solicitors Tel: 416.863.2962
199 Bay Street Faac: 416.863.2653
Suite 4000, Commerce Court West Email: arvo.shalviri(a~blakes.com
Toronto, ON
MSL lA9

Counsel to Medela Canada Inc.

BLAKE, CASSELS & GRAYDON LLP Joseph Grignano
Barristers &Solicitors Tel: 416.863.4025
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: joseph.~ n~lo(cr~blakes.com
Toronto, ON
MSL lA9

Counsel to Northwest Plaza Ltd.

BLAKE, CASSELS & GRAYDON LLP Milly Chow
Barristers &Solicitors Tel: 416.863.2594
199 Bay Street Fax: 416.863.2653
Suite 4000, Commerce Court West Email: milly.chow cr,blakes.com
Toronto, ON
MSL IA9

Counsel to ASM Capital V, L.P.

ASM CAPITAL V, L.P. Douglas Wolfe
7600 Jericho Turnpike Tel: 1.516.422.7102
Suite 302 Fax: 1.516.422.7118
Woodbury, NY 1.1797 Einail: DWolfe(cr~,asmcapital.com
U.S.A.

GOWLING LAFLEUR HENDERSON LLP Clifton P. Prophet
Barristers &Solicitors Tel: 416.862.3509
1 First Canadian Place Fax: 416.862.7661
100 King St. West, Suite 1600 Email: clifton.prophet(a~, Towlin sg com
Toronto, ON
MSX 1G5 Frank Lamie

Tel: 416.862.3609
Counsel to Fiera Properties Limited Fax: 416.862.7661

Email: frank.lamie(a, ow~lm s~com

Haddon Murray
Tel: 416.862.3604
Fa~c: 416.862.7661
Email: haddon.murray_((a~,~owlin s
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BURCHELLS LLP David Hutt
Barristers &Solicitors Tel: 1.902.442.8373
1801 Hollis St., Suite 1800 Fax: 1.902.420.9326
Halifax, NS Email: dhutt e,burchells.ca
B3J 3N4

Counsel to Halifax 1658 Bedford Highway Inc.

AIRD & BERLIS LLP D. Robb English
Barristers &Solicitors Tel: 416.865.4748
181 Bay St., Suite 1800 Fax: 416.863.1515
Toronto, ON Email: ren 1~(a~airdberlis.com
MSJ 2T9

Counsel to CampuCom Systems, Inc. and CompuCom Canada
Co.

AIRD & BERLIS LLP Ian Aversa
Barristers &Solicitors Tel: 416.865.3082
1 S 1 Bay St., Suite 1800 Fax: 416.863.1515
Toronto, ON Email: iaversa(a~airdberlis.com
MSJ 2T9

Jeremy Nemers
Counsel to RSP Architects, Ltd. Tel: 416.865.7724

Fax: 416.863.1515
Email: jnemers cnie,airdberlis.com

AIRD & BERLIS LLP Steven Graff
Barristers &Solicitors Tel: 416.865.7726
181 Bay St., Suite 1800 Fax: 416.863.1515
Toronto, ON Email: s~raff ~airdberlis.com
MSJ 2T9

Counsel to CREIT

EVOLUTION LIGHTING, LLC Mitch Mossman
16200 NW 59th Ave, Suite 101 Tel: 1.786.533.1807 Ext. 246
Miami Lakes, FL 33014 Fax: 1.305.558.8027
U.S.A. Email: mitchm(a~evolutionli~htinglic.com

DEPARTMENT OF JUSTICE Diane Winters
Ontario Regional Office Tel: 416.9733172
130 King Street West, Suite 3400 Fax: 416.973.0810
Toronto, ON Email: Diane.Winters(cr~justice.~;c.ca
MSX 1 K6

Andrew D. Kinoshita

Counsel to Attorney General of Canada in Right of Canada
Tel: 416.973.9337
Fax: 416.973.0810
Email: andrew.kinoshita(~justice.~c.ca

E~g~l~~~9~~~@~:l
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SEAPORT GLOBAL HOLDINGS LLC Scott Friedberg
360 Madison Avenue, 22nd Floor Tel: 1.212.616.7728
New York, NY 10017 Cell: 1.917.913.4281
U.S.A. Email: SFriedberg~a,theseaport~Q.com

NORTON ROSE FULBRIGHT CANADA LLP Alan Merskey
Barristers &Solicitors Tel: 416.216.4805
Royal Bank Plaza, South Tower, Suite 3800 Fax: 416.216 3930
200 Bay Street, P.O. Box 84 Email: alan.merske~(a)nortonrosefulbri h~~t.com
Toronto, ON
MSJ 2Z4 Evan Cobb

Tel: 416.216.1929
Fax: 416.216 3930
Email: evan.cobbna,nortonrosefu(bri hg; t.com

NORTON ROSE FULBRIGHT CANADA LLP Christian Roy
Barristers &Solicitors Tel: 1.418.640.5028
Suite 1500, 2828 Laurier Boulevard Fax: 1.418.640.1500
Quebec, QC Email: Christian.rovna,nortonrosefulbright.com
G 1 V OB9

Counsel to Cominar Real Estate Inveshnent Trust

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP Lindsay Scott
Barristers &Solicitors Tel: 416.646.7442
155 Wellington Street West Fax: 416.646.4301
35`'' Floor Email: lindsay.scott(a~paliareroland.com
Toronto, ON
MSV 3H1

Counsel to Microsoft Corporation

FARRIS, VAUGHAN, WILLS &MURPHY LLP David E. Gruber
Barristers &Solicitors Tel: 1.604.661.9361
200 - 700 W Georgia Street Fax: 1.604.661.9349
Vancouver, BC Email: d~ruber(a~farris.com
V7Y 1B3

Arden Beddoes
Counsel to Claims Recovery Group LLC Tel: 1.604.661.9380

Fax: 1.604.661.9349
Email: abeddoes(a,farris.com

CLARK WILSON LLP Christopher Ramsay
Barristers &Solicitors Tel: 1.604.6433176
900-885 West Georgia Street Fax: 1.604.687.6314
Vancouver, BC Email: ~r a~cwilson.com
V6C 3Hl

Katie G. Mak
Counsel to Narland Properties (Haney) Ltd. Tel: 1.604.643.3105

Fax: 1.604.687.6314
Email: k~~cwilson.com

EE~~I~~~@~~~@~:1
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DAVPART INC. Karen Citron

4576 Yonge Street, Suite 700 Tel: 416.222.3010

Toronto, ON Fax: 416.222.3013

M2N 6N4 Email: citronk(a~davpart.com

Landlord to Target Store T3560, located at Lindsay Square, 401
Kent Street West

LIQUIDITY SOLUTIONS, INC. Michael Handler
One University Plaza, Suite 312 Tel: 1.201.968.0001

Hackensack, NJ 07601 Fax: 1.201.968.0010
U.S.A. Email: mhandler(a~lic~uiditvsolutions.com and

lsi(a~liquiditvsolutions.com

TORKIN MANES LLP S. Fay Sulley
Barristers &Solicitors Tel: 416.777.5419
151 Yonge Street, Suite 1500 Fax: 1.888.587.5769
Toronto, ON Email: fsulley_(a),torkinmanes.com

MSC 2W7
Jeffrey Simpson

Counsel to Springs Window Fashion LLC Tel: 416.777.5413
Fax: 1.888.587.9143
Email: isimpson(a~torkinmanes.com

ALLUVIUM PARTNERS LLC Darren F. Yulfo
28 West 44th Street, 16TH Floor Tel: 1.212.882.1866

New York, NY 10036 Fax: 1.212.882.1867
U.S.A. Email: dvulfo(a),alluviumpartnersllc.com

UNIQUE INDUSTRIES, INC. Michael Dougherty
4750 League Island Blvd. Tel: 1.215.218.7794

Philadelphia, PA Email: mdou~hertyna,favors.com

USA, 19112-1222
Glenn Wattenmaker
Tel: 1.215.218.7704
Email: gwattenmaker(a~favors.com

FARMER BROS. CO. Colleen A. Brooks
20333 S. Normandie Avenue Tel: 1.310.787.5393
Torrance, CA Fax: 1.310.787.5376
USA, 90502 Email: cbrooks(a~farmerbros.com

KELLY SANTINI LLP Rick Brooks
Barristers &Solicitors Tel: 1.613.238.6321 Ext.248
l60 Elgin Street, Suite 2401 Fax: 1.613.233.4553
Ottawa, ON K2P 2P7 Email: rbraoks(cr~,kellysantini.com

Counsel to Lozier Corporation Shawn O'Connor
Tel: 1.613.238.6321 Ext.230
Fax: 1.613.233.4553
Email: soconnor(a~~ysantini.com

L~g~l~~~@~~~@~:l
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KELLY SANTINI LLP Rick Brooks
Barristers &Solicitors Tel: 1.613.238.6321 Ext.248

160 Elgin Street, Suite 2401 Fax: 1.613.233.4553

Ottawa, ON K2P 2P7 Email: rbrooks~a~,kellvsantini.com

Counsel to Lozier Store Fixtures, LLC

SPARK LLP Jeffrey Rosekat
Barristers &Solicitors Tel: 416.639.2151
169 King Street East, Third Floor Fax: 647.490.4888
Toronto, ON MSA 1J4 Email: jeff~,spark.law

Counsel to Helen of Troy LP

SPARK LLP Jeffrey Rosekat
Barristers &Solicitors Tel: 416.639.2151
169 King Street East, Third Floor Fax: 647.490.4888
Toronto, ON MSA 1J4 Email: jefF~a,spark.law

Counsel to Kaz Canada Inc.

SPARK LLP Jeffrey Rosekat
Barristers &Solicitors Tel: 416.639.2151
169 King Street East, Third Floor Fax: 647.490.4888
Toronto, ON MSA 1J4 Email: jeff~a~,spark.law

Counsel to Kaz Far East Ltd.

SPARK LLP Jeffrey Rosekat
Barristers &Solicitors Tel: 416.639.2151
169 King Street East, Third Floor Fax: 647.490.4888
Toronto, ON MSA IJ4 Email: jeff(a~spark.law

Counsel to Idelle Labs Ltd.

First Capital Kim Withrow
3350 Riverwood Parkway, Suite 1750 Tel: 1.678.594.5900
Atlanta, GA 30339 Email: kwithrow(a,firstcapital.com
U.S.A.

Vicki Heller
Counsel to Tara Toy Corp. Tel: 1.678.594.5900

Email: vheller e,firstcapital.com

Kevin McGarry
Tel: 1.678.594.5900
Email: kmc arryna,firstcapital.com

Lance Baker
Tel: 1.954.557.5050
Email: Lbakernfirstcapital.com
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First Capital Kim Withrow
3350 Riverwood Parkway, Suite 1750 Tel: 1.678.594.5900
Atlanta, GA 30339 Email: kwithrow(a~firstcapital.com

U.S.A.
Vicki Heller

Counsel to Miken Clothing Tel: 1.678.594.5900
Email: vheller(a~firstcapital.com

Kevin McGarry
Tel: 1.678.594.5900
Email: kmc~arry~a~firstca~ital.com

Lance Baker
Tel: 1.954.557.5050
Email: Lbaker(a~firstcapital.com

GOLDMAN SLOAN NASH & HABER LLP Michael Rotsztain
Barristers &Solicitors Tel: 416.597.7870
480 University Avenue, Suite 1600 Fax: 416.597.3370
Toronto, ON MSG 1V2 Email: rotsztain(a~gsnh.com

Counsel to Virginia Johnson Lifestyle Ltd.

Periscope, Inc. Aaron Martin
92l Washington Avenue South Tel: 1.612.399.0417
Minneapolis, MN 55415 Email: amartin(a~periscope.com

U.S.A.
Virginia Hines
Tel: 1.612.399.0410
Email: vhines(a~periscope.com

Periscope Canada, Inc. Aaron Martin
921 Washington Avenue South Tel: 1.612.399.0417

Minneapolis, MN 55415 Email: amartin(a~periscope.com
U.S.A.

Virginia Hines
Tel: 1.612.399.0410
Email: vhines~a periscope.com

Primeshares World Markets / VonWin Capital Neil Desai
26l Fifth Avenue, 22nd Floor Tel: 1.212.889.3088
New York, NY 10016 Fax: 1.212.889.2232
U.S.A. Email: nd(a~primeshares.com

Coface North America Insurance Company Amy Schmidt
50 Millstone Road Tel: 1.609.469.0459
Bldg 100, Suite 360 Email: am~schmidt(a~coface.com
East Windsor, NJ 08520
U.S.A.

L-~b~1~~~@~~~@~:1
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Rapid Displays Inc. Karen Teel
4300 West 47th Street Tel: 1.773.843.7870
Chicago, IL 60632 Fax: 1.773. 927.0975
U.S.A. Email: kteel(a~rapiddispla sy com

Brian L. Greenburg
Tel: 1.773.927.5000
Fax: 1.773.927.1091
Email: ~reenburg~a,rapiddispla_ s~com

R S P ARCHITECTS Pat Parrish
1220 Marshall Street N.E Email: pat.parrish(a~rsparch.com
Minneapolis, MN 55413
U.S.A. Tel: 1.612.677.7100

Fax: 1.612.677.7499

BEAUWARD SHOPPING CENTRES LTD. Nathalie Parent
430, Arthur-Sauve boulevard, Bureau 6010 Tel: 1.450.473.6831 Ext. 203
Saint-Eustache, QC J7R 6V7 Fax: 1.450.473.2184

Email: nparent(cr~,beauward.com

Richard Hamelin
Tel: 1.450.473.6831 Ext. 202
Fax: 1.450.473.2184
Email: rhamelin(cr~beauward.com

MCMILLAN LLP Wael Rostom
Barristers &Solicitors Tel: 416.865.7790
Brookfield Place Fax: 416.865.7048
181 Bay Street, Suite 4400 Email: wael.rostom(a~mcmillan.ca
Toronto, ON
MSJ 2T3

MCMILLAN LLP Daniel Shouldice
Barristers &Solicitors Tel: 1.778.328.1497
Royal Centre Fax: 1.604.685.7084
1055 West Georgia Street Email: daniel.shouldice(c~mcmillan.ca
Suite 1500, PO Box 11117
Vancouver, BC
V6E 4N7

AMERICAN TEXTILE CO. Scott Neil
RIDC Riverplace Tel: 1.412.948.1020 Ext263
10 North Linden Street Fax: 1.412.948.1002
Duquesne, PA 15110 Email: sneilnamericantextile.com
U.S.A.
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TIERNEY STAUFFER LLP Susan Mitchell
Barristers &Solicitors Tel: 1.613.2883209
510-1600 Carling Avenue Fax: 1.613.728.9866
Ottawa, ON K1Z OAl Email: smitchell(cr~,tslawyers.ca

Counsel to Katherine Stredinyn

BOBILA WALKER LAW LLP Maria Bobila
Barristers &Solicitors Tel: 416.847.1859
First Canadian Place Fax: 416.644.8801
100 King Street West, Suite 5600 Email: maria(a~bobilawalkerlaw.com
Toronto, ON MSX 1C9

Counsel to M.E.T.R.O. (Manufacture, Export, Trade, Research
Office) Incorporated / Kerson Invested Limited

JEFFERIES LEVERAGED CREDIT PRODUCTS, LLC Richard Dalessio
520 Madison Avenue Tel: 1.212.284.2300
New York, NY 10022 Email: rdalessio~ efferies.com
U.S.A.

Michael Richards
Tel: 1.212.708.2826
Email: mrichards(a~jefferies.com

Jay Sommer
Tel: 1.212.708.2822
Email: jsomrnerl(cr~jefferies.com

LOWENSTEIN SANDLER LLP Bruce S. Nathan
Barristers &Solicitors Tel: 1.212.204.8686
1251 Avenue of the Americas, 19th Floor Fax: 1.973.422.6851
New York, NY 10020 Email: bnathan(a,lowenstein.com
U.S.A.

David M. Banker
Tel: 1.212.204.8692
Fax: 1.973.422.6863
Email: dbanker(a,lowenstein.com

CENTERBRIDGE PARTNERS, L.P. Tim Denari
375 Park Avenue, 12th Floor Tel: 1.212.672.4457
New York, NY 10152 Email: tdenari(a~centerbrid e
U.S.A.

HYUNDAI MERCHANT MARINE (AMERICA), INC. Sook H. Lee
222 W. Las Colinas Boulevard Tel: 1.472.501.1154
Suite 700 Fax: 1.972.501.1281
Irving, TX 75039 Email: aashl~a~,hmm2l.com
U.S.A.
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KATTEN MUCHIN ROSENMAN LLP Darius J. Goldman

Barristers &Solicitors Tel: 1.212.940.6355

575 Madison Avenue Fax: 1.973.422.6851
New York, NY 10022-2585 Email: ~(cr~,kattenlaw.com

U.S.A.
Jessica Chue

Counsel to Banc of America Credit Products Inc. Tel: 1.212.940.6793
Fax: 1.212.940.8776
Email: jessica.chue(c~kattenlaw.com

BANG OF AMERICA CREDIT PRODUCTS INC. Ryan Weddle
c/o Bank of America Merrill Lynch Email: rvan.weddle~a,baml.com
Bank of America Tower — 3rd Floor
One Bryant Park Esther Chung

New York, New York 10036 Tel: 1.646.855.7450

U.S.A. Email: esther.chung~a,baml.com

Ante Jakic
Tel: 1.646.855.7450
Email: ante jakic e,baml.com

TD BANK GROUP Teresa Walsh
Legal Department Tel: 416.307.7833
66 Wellington Street West Email: Teresa.Walsh(a~td.com
TD Tower, 15th Floor
Toronto, Ontario MSK IA2

STEWART MCKELVEY D. Fraser MacFadyen
Barristers &Solicitors Tel: 1.902.420.3365
Suite 900 Fax: 1.902.496.6182
Purdy's Wharf Tower One Email: fmacfadven~stewartmckelve.

1959 Upper Water Street
Halifax, NS B3J 3N2

KLEIN LAWYERS LLP Karalyn Moore
Barristers &Solicitors Tel: 1.604.874.7171
400-1385 West 8th Avenue Fax: 1.604.874.7180
Vancouver, BC V6H 3V9 Email: kmoore(a~callkleinlaw_yers.com

Counsel to Nelly Changsek Ku de Com

BLAKELEY LLP Ruth Fagan
Barristers &Solicitors Tel: 1.929.272.7566
54 W. 40 x̀' Street Fax: 1.949.260.0613
New York, NY 10018 Email: rfa an(a~blakele~llp.com
U.S.A.

Counsel to Activa Leisure
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SUNHAM HOME FASHIONS, LLC Arthur Courbanou
136 Madison Avenue Tel: 1.212.695.1218 Ext.1160
New York, NY 10016 Fax: 1.267.295.2021
U.S.A. Email: arthurcourbanou(a,sunham.com

GOLDMAN SLOAN NASH & HARBER LLP Paul Hancock
Barristers &Solicitors Tel: 416.597.7881
480 University Avenue Fax: 416.597.3370
Toro~~to, ON MSG 1V2 Email: hancock(a)~snh.com

Counsel to Kone Inc.

SVITLANA BURLAKOVA Svitlana Burlakova
2223 Glenwood School Drive Tel: 289 981 8148
Burlington, ON Email: burlakov87(a~gmail.com
L7R 3R4

CLIFFORD CHANCE US LLP Timothy Bennett
3l West 52nd Street Tel: 1.212.878.3235
New York, NY 10019 Email: timothy.bennett2(a~cliffordchance.com
U.S.A.

Counsel to Citigroup Financial Products Inc.

CITIGROUP FINANCIAL PRODUCTS INC. Bryan Magliaro
390 Greenwich Street Tel: 1.212.723.6064
New York, NY 10013 Email: brvan.ma lig aro(a~citi.com
USA

Kenneth Keeley
Tel: 1.212.723.6501
Email: kenneth.keele citi.com

HER MAJESTY THE QUEEN IN RIGHT Heather Wellman
OF THE PROVINCE OF BRITISH COLUMBIA Tel: 1.250.356.8434
Ministry of Justice Fax: 1.250.387.0700
PO Box 9289, Station Provincial Government Email: Heather.Wellman(a~pov.bc.ca
Victoria, BC V8W9J7

Aaron Welch
Tel: 1.250.356.8589
Fax: 1.250.387.0700
Email: Aaron.Welch ov.bc.ca

LERNERS LLP Domenico Magisano
130 Adelaide Street West, Suite 2400 Tel: 416.601.4121
Toronto, ON MSH 3P5 Fax: 416.601.4123

Email: dma isano o lerners.ca
Counsel to Amskor Corporation
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CONTRARIAN CAPITAL MANAGEMENT, L.L.C. Keith McCormack
411 West Putnam Avenue, Suite 425 Tel: 1.203.862.8270
Greenwich, CT 06830 Email: kmccormack(a~contrariancapital.com.
U.S.A.

Kimberly Gianis
Tel: 1.203.862.8250
Fax: 1.203.629.1977
Email: k Tanis contrarianca ital.com

LERNERS LLP Domenico Magisano
130 Adelaide Street West, Suite 2400 Tel: 416.601.4121
Toronto, ON MSH 3P5 Fax: 416.601.4123

Email: dma is~ ano(a~lerners.ca
Counsel to Amskor Corporation

PLACE VERSAILLES INC. William Gregory
7275 Rue Sherbrooke E Bureau 300 Tel: 1.514.352.1440
Montreal, QC Email: williamgregory~a,placeversailles.com
H1N lE9

BOWERY INVESTMENT MANAGEMENT, LLC Bradley Max
1325 Avenue of the Americas, 28th Floor Tel: 1.212.259.4318
New York, New York 10019 Email: BMax~a,bowervim.com
U.S.A.

FARALLON CAPITAL MANAGEMENT LLC Michael Linn
One Maritime Plaza Suite 2100 Tel: 1. 4] 5.421.2132
San Francisco CA 94111 Email: mlinn e,farcap.com
U.S.A.

PUSHOR MITCHELL LLP Alf Kempf
30l - 1665 Ellis Street Tel: 1.250.869.1215
Kelowna, BC VlY 2B3 Email: Kemp e,.pushormitchell.com

UBISOFT Lauren Jaques
625 3rd Street Tel: 1.415.571.2125
San Francisco, CA 94107 Fax: 1.415-728-9483
U.S.A. Email: Lauren jaques(~ubisoft.com

BORDEN LADNER GERVAIS LLP Marc Duchesne
S.E.N.C.R.L., S.R.L. Tel: 1.514.954.3102
Barristers &Solicitors Fax: 1.514.954.1905
1000 Rue de la Gauchetiere Ouest Email: mduchesne(a~b(g.com
Suite /Bureau 900
Montreal, QC Andrew Hodhod
H3B SH4 Tel: 1.514.954.3140

Fax: 1.514.954.1905
Counsel to LeapFrog Canada, Inc. Email: ahodhod(c~bl~om
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PACIFIC CYCLE, INC. Robert Silvis
4902 Hammersley Road Tel: 1.608.268.8330

Madison, WI 53711 Email: BSilvis(a~Pacific-Cycle.com

U.S.A.

Counsel to Pacific Cycle, Inc. and Dorel Industries Inc.

BELLUS CAPITAL MANAGEMENT, LLC Jim Cullinane
299 Park Ave Tel: 1.212.763.5645
New York, NY 10171 Email: jcullinane(a~belluscapital.com
U.S.A.

AIRD & BERLIS LLP Miranda Spence
Barristers &Solicitors Tel: 416.865. 3414
l 81 Bay St., Suite 1800 Fax: 416.863.1515

Toronto, ON Email: mspence(a~airdberlis.com
MSJ 2T9

Counsel to Discovery Harbour Shopping Centre Ltd.

AIRD & BERLIS LLP Steven Graff
Barristers &Solicitors Tel: 416.865.7726
l 81 Bay St., Suite 1800 Fax: 416.863.15 ] 5
Toronto, ON Email: sgraff(a,airdberlis.com

MSJ 2T9
Miranda Spence

Counsel to Northwest Realty Inc.
Tel: 416.865. 3414
Fax: 416.863.1515
Email: ms ence airdberlis.com

Sherman Brown
Barristers &Solicitors Tel: 416.222-0344 ext. 107
5075 Yonge Street, Suite 900
Toronto, Ontario M2N 6C6

Alan B. Dryer

Email: adryer(a~ShermanBrown.com

Counsel to Gap (Canada) Inc.



AND TO THE LANDLORDS:

PARTY CONTACT

Beauward Shopping Centres Ltd. Debby Smith
430 Arthur Sauve Boulevard, Suite 6010 Tel: 450 473-6831
Saint Eustache, QC, J7R 6V7 Email: dsmith@beauward.com

Landlord for Winners #400 Galeries
Joliette

Pellex Holdings Ltd. Wayne Popowich
c/o Bentall Kennedy (Canada) LP in Trust Tel: 604-661-5698
for Pellex Holdings Email: WPopowich@Bentallkennedy.com
1500 Cranbrook Street, Suite 180
Cranbrook, BC, V1 C 3S8 Andy Clydesdale

Tel: 416-674-3561
Landlord for Winners #348 Tamarack Email: aclydesdale@bentallkennedy.com
Centre, Cranbrook

Hillside Centre Holdings Inc. Wayne Popowich
c/o Bentall Kennedy (Canada) Limited Tel: 604-661-5698
1055 Dunsmuir Street, Suite 1800 Email: WPopowich@Bentallkennedy.com
Vancouver, BC, V7X 1 B1

Andy Clydesdale
Landlord for Marshalls #728 Victoria Te1:416-674-3561
Hillside Email: aclydesdale@bentallkennedy.com

Bayshore Shopping Centre Limited Sean Walters
and KS Bayshore 416-369-4416
c/o Bayshore Shopping Centre sean.waiters@ivanhoecambridge.com
100 Bayshore Drive
Ottawa, ON, K2B 8C1

Claude Gendron
Ivanhoe Cambridge Email:
95 Wellington Street West, Suite 300 Claude.gendron@ivanhoecambridge.com
Toronto, ON, M5J 2R2

Landlord for Winners/HomeSense Combo
#378/083 Bayshore, Ottawa

Legal*23357453.1



PARTY CONTACT

Mic Mac Mall Limited Partnership Sean Walters
c/o Ivanhoe Cambridge II Inc 416-369-4416
95 Wellington Street West, Suite 300 sean.waiters@ivanhoecambridge.com
Toronto, ON, M5J 2R2

Claude Gendron
Landlord for Winners/HomeSense Combo Email:
#375/052 Dartmouth Claude.gendron@ivanhoecambridge.com

Ivanhoe Cambridge II Inc. Sean Walters
95 Wellington Street West, Suite 300 416-369-4416
Toronto, ON, M5J 2R2 sean.waiters@ivanhoecambridge.com

Landlord for Winners #300 Conestoga Claude Gendron
Mall Email:

Claude.gendron@ivanhoecambridge.com

Northwest Plaza Ltd. Myles Martin
c/o Plazacorp Property Holdings Inc. Tel: 506-444-6447
527 Queen Street, Suite 200 Email: Myles.Martin@plaza.ca
Fredericton, NB
E3B 1 B8 Katherine Turnbull

Tel: 506-460-8269
Landlord for Marshalls #730 Northwest Email: Katherine.Turnbull@plaza.ca
Plaza, Moncton

St. Albert Centre Holdings Inc. Toran Eggart
c/o Primaris Management Inc. Tel: 416-572-8232
1 Adelaide Street East, Suite 900, Email: TEggert@primarisreit.co
Toronto, ON, M5C 2V9

Mordecai Bobrowsky
Landlord for Winners 286 St. Albert, Email: MBobrowsky@primarisreit.com
Alberta

RK (Burlington Mall) Inc. Danny Kissoon
Burlington Mall, 77 Guelph Line Tel: 416-866-81$9
Burlington, ON, L7R 3N2 Email: dkissoon@riocan.com

Landlord for Winners #386 South Jeff Ross
Burlin ton Te1:416-866-3044

Legal'23357453.1



PARTY CONTACT

Email: Jross@riocan.com

Oliver Hobday
Email: OHobday@riocan.com

RioKim Holdings (Tillicum Centre) Inc. Danny Kissoon
RioCan Real Estate Investment Trust Tel: 416-866-8189
2300 Yonge St, Suite 500 P.O. Box 2386 Email: dkissoon@riocan.com
Toronto, ON, M4P 1 E4

Jeff Ross
Landlord for Winners #276 Victoria Tel: 416-866-3044

Email: Jross@riocan.com

Oliver Hobday
Email: OHobday@riocan.com

Riotrin Properties/2176905 Ont. Ltd. Danny Kissoon
c/o Trinity Development Group, Inc Tel: 416-866-8189
359 Kent Street, Suite 400 Email: dkissoon@riocan.com
Ottawa, ON, K2P OR6

Jeff Ross
Landlord for HomeSense #097 +Winners Tel: 416-866-3044
#439 -The Stockyard Shopping Centre Email: Jross@riocan.com

Oliver Hobday
Email: OHobday@riocan.com

Fred Waks
Email: waks@trinity-group.com

RioKim Holdings (Abbottsford) Inc. Danny Kissoon
RioCan Yonge Eglinton Centre Tel: 416-866-8189
2300 Yonge Street ,Suite 500 Email: dkissoon@riocan.com
Toronto, ON, M4P 1 E4

Ken Siegel
Tel: 416-866-3033

Landlord for Winners/HomeSense Combo Email: ksiegel@riocan.cam
#288/046 Abbotsford Power Centre, BC

Oliver Habday
Email: OHobday@riocan.com
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PARTY CONTACT

1388688 Ontario Limited Danny Kissoon
c/o RioCan Yonge Eglinton Centre Tel: 416-866-8189
2300 Yonge Street, Suite 500 Email: dkissoon@riocan.com
Toronto, ON, M4P 1 E4

Moshe Batalion
Tel: 416-866-3035

Landlord for Winners #213 Shoppers Email: Mbatalion@riocan.com
World Brampton

Oliver Hobday
Email: OHobday@riocan.com
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Court File No. CV-15-10832-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

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 (the
"Applicants")

NOTICE OF MOTION
(Declaring the Co-Tenancy Stay No Longer in Force)

(RETURNABLE MARCH 14, 2016)

WMI-1 HOLDING COMPANY IN ITS CAPACITY AS GENERAL PARTNER OF

WINNERS MERCHANTS INTERNATIONAL L.P.- ("TJX"), will make a motion to a

Judge of the Commercial List on Monday the 14t" day of March, 2016 at 10:00 a.m., or

as soon after that time as the motion can be heard, at 330 University Avenue, Toronto,

Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard

[ ] in writing under subrule 37.12(1) because it is made without notice;

[ ] in writing as an opposed motion under subrule 37.12.1(4);

[ X ] orally;

Legal`22865667.5
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THE MOTION IS FOR:

1. a declaration that the stay of proceedings provided in paragraph 18 of the Initial

Order ("Co-Tenancy Stay") of Regional Senior Justice Morawetz dated January 15,

2015, as amended and restated on February 11, 2015 ("Initial Order") and as extended

by subsequent orders made in this proceeding, is no longer of any force or effect in

accordance with its terms and, as a result, any tenant in a shopping centre or other

retail development in which any of the Applicants owned or operated a retail location (a

"Co-Tenant"), including TJX and Gap (Canada) Inc. ("Gap"), is entitled to exercise any

rights that a Co-Tenant may have against its landlord arising from the failure of any of

the Applicants to operate in such shopping centre or retail development (the "Co-

Tenant Rights");

2. a declaration that the Co-Tenancy Stay did not suspend or otherwise delay the

running of any waiting period with respect to the exercise of Co-Tenant Rights (a

"Waiting Period");

3. in the alternative to (1), an Order permanently vacating and/or lifting paragraph

18 of the Initial Order as of March 14, 2016; and

4. if applicable, costs of the motion.

THE GROUNDS FOR THE MOTION ARE:

1. Pursuant to the Initial Order of paragraph 18, this Honourable Court imposed the

Co-Tenancy Stay on the following terms:

18. THIS COURT ORDERS that during the Stay Period, no
Person having any agreements or arrangements with the owners,
operators, managers or landlords of commercial shopping centres
or other commercial properties (including retail, office and industrial
(warehouse properties) in which there is located a store, office or
warehouse owned or operated by the Target Canada Entities shall
take any Proceedings or exercise any rights or remedies under
such agreements or arrangements that may arise upon and/or as a
result of the making of this Order, the declarations of insolvency by
the target Canada Entities or as a result of any steps taken by the
Target Canada Entities pursuant to this Order and, without limiting
the generality of the foregoing, na Person shall terminate,
accelerate, suspend, modify, determine ar cancel any such
arrangement ar be entitled to exercise any rights or remedies in
connection therewith.
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2. In his written Reasons for Decision in support of the Initial Order, Regional Senior

Justice Morawetz made the following findings:

a} the Court had the jurisdiction to grant the Co-Tenancy Stay;

b) it was appropriate to preserve the status quo at the time the Co-Tenancy

Stay was ordered; and

c) to the extent that the affected parties wished to challenge the broad

nature of the Co-Tenancy Stay, it could be addressed at a "comeback

hearing."

3. The Applicants submitted that the Co-Tenancy Stay was required to stay the

exercise of contractual rights of Co-Tenants for a finite period because any prejudice to

Co-Tenants was significantly outweighed by the benefits of the Co-Tenancy Stay to all

stakeholders of the Applicants during the wind-down period.

4. The Applicants did not ask the court to affect any substantive rights of Co-

Tenants or to delay the running of any Waiting Period;

5. The Co-Tenancy Stay has been extended by subsequent court orders in this

proceeding.

6. The terms of the Co-Tenancy Stay preclude Co-Tenants from exercising their

rights only if certain conditions exist. In particular, the Co-Tenancy Stay only stays Co-

Tenant Rights in a shopping centre or other retail development "in which there is located

a store, office or warehouse owned or operated by the Target Canada Entities".

Accordingly, pursuant to the literal wording of the Initial Order, the Co-Tenancy Stay

ceases to have any effect on a Co-Tenant as soon as the Applicants cease to own or

operate in a given retail complex.

7. In order to avoid any allegation that the Co-Tenants are breaching the Co-

Tenancy Stay, TJX, with the support of the Gap, seeks a declaration that the Co-

Tenancy Stay is no longer in effect in accordance with its terms.

8. Alternatively, if the Co-Tenancy Stay is still in effect in accordance with its terms,

it is appropriate that the Co-Tenancy Stay be permanently vacated.

9. The circumstances which led to the imposition of the Co-Tenancy Stay at the

time the Initial Order was granted no longer exist. In particular,

3
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a) the orderly wind-down of the businesses of the Applicants is complete;

b) the Real Property Portfolio Sales Process of the Applicants is complete;

c) the Co-Tenancy Stay no longer provides any benefit to any of the

stakeholders of the Applicants; and

d) the continuation of the Co-Tenancy Stay significantly prejudices TJX

and Gap as tenants because of the continuing postponement of their

ability to enforce their respective contractual rights.

10. One or more landlords has taken the position with TJX that the Co-Tenancy Stay

affected the substantive rights of TJX by also staying the commencement of Waiting

Periods.

11. Accordingly, TJX (with the support of the Gap) seeks a declaration that the Co-

Tenancy Stay did not stay, suspend, delay, or otherwise affect the running of any

Waiting Period and thus any applicable Waiting Period ran during the period of the Co-

Tenancy Stay.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used in support of the motion:

1. the Affidavit of Jeff Ryckman sworn March 7, 2016; and

2. such further and other evidence as counsel may advise and this Honourable

Court permits.

Date: March 7, 2016 CASSELS BROCK & BLACKWELL LLP
Barristers &Solicitors
40 Kings Street West, Suite 2100
Toronto, Ontario
M5H 3C2

John Birch LSUC# 389680
Tel: 416.860.5225
Fax: 416.640.3057
jbirch@casselsbrock.com

Lawyers for WMI-1 Holding Company in its
capacity as General Partner of Winners
Merchants International L.P.
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Court File No. CV-15-10832-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.0 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 (the "Applicants")

AFFIDAVIT OF JEFF RYCKMAN

I, JEFF RYCKMAN, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a Senior Vice President, Property Development of WMI-1 Holding Company

in its capacity as general partner of Winners Merchants International L.P., an Ontario

limited partnership (collectively, "TJX"). As such, I have personal knowledge of the

matters to which I hereinafter depose, unless stated to be based upon information and

belief, in which case I state the source of my information and believe it to be true. With

respect to the evidence in this affidavit relating to Gap (Canada) Inc. ("Gap"), I have

been informed by Paul R. Mohun, Associate General Counsel of Gap Inc. and believe

such information to be true.

2. This affidavit is in support of a motion by TJX for a declaration that the stay of

proceedings under paragraph 18 of the Initial Order of Justice Morawetz dated January

15, 2015 ("Initial Order") is no longer of any force or effect in accordance with its terms

and, as a result, no longer applies to any tenant in a commercial shopping centre or

other commercial property in which there was located a store, office, or warehouse

Legal`22674198.5
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owned or operated by the Applicants (the "Co-Tenants"). In the alternative, this motion

is for an order vacating the stay of proceedings against the Co-Tenants imposed under

paragraph 18 of the Initial Order.

3. TJX also seeks clarification that the stay in paragraph 18 of the Initial Order did

not stay, suspend, or otherwise prevent the contractual waiting periods between tenants

and landlords from continuing to run during the pendency of such stay.

4. In accordance with the practice in these Companies' Creditors Arrangement Act

("CCAA") proceedings, any capitalized terms used and not defined herein shall have

the meanings ascribed in the Initial Order, Amended Initial Order, Claims Procedure

Order, Monitor's Reports and other orders or documents referenced in this affidavit.

TJX IS AFFECTED BY PARAGRAPH 18 OF THE INITIAL ORDER

5. The ultimate parent of TJX is The TJX Companies, Inc., a Fortune 500 Company

that is a leading off-price retailer with more than 3,300 stores in seven countries.

6. In Canada, TJX operates 387 retail locations under the banners of Winners,

Marshalls, and HomeSense. TJX's stores are most commonly found in retail "power

centres", although a number are locating in shopping centres (i.e., enclosed malts).

7. TJX is not a creditor of the Applicants. However, TJX has been affected by the

stay contained in paragraph 18 of the Initial Order.

8. Paragraph 18 (the "Co-Tenancy Stay") of the Initial Order states as follows:

18. THIS COURT ORDERS that during the Stay Period, no Person having
any agreements or arrangements with the owners, operators, managers or
landlords of commercial shopping centres or other commercial properties
(including retail, office and industrial (warehouse) properties) in which there is
located a store, office or warehouse owned or operated by the Target Canada
Entities shall take any Proceedings or exercise any rights or remedies under
such agreements or arrangements that may arise upon and/or as a result of the
making of any steps taken by the Target Canada Entities pursuant to this Order
and, without limiting the generality of the foregoing, no Person shall terminate,
accelerate, suspend, modify, determine or cancel any such arrangement or
agreement or be entitled to exercise any rights or remedies in connection
therewith.

Legal*22674198.5
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Attached hereto and marked as Exhibit "A" is a copy of the Initial Order of Justice

Morawetz dated January 15, 2015.

9. The terms of TJX's teases with its landlords typically grant TJX certain rights,

including, without limitation, the right to a reduction or the restructuring of rent ("Co-

Tenant Rights"), in the event that specifically-named anchor tenants such as the

Applicants cease to operate within the retail complex for any reason, including

insolvency, or if the amount of occupied retail space in the complex falls below a

specified percentage of total available space.

10. Typically, in the event that such circumstances occur, TJX's leases allow TJX, as

Co-Tenant, to withhold certain monthly fees payable to the landlord or to calculate the

payable rent as a percentage of gross sales for the month. In certain leases, TJX also

has the right to terminate its lease without penalty in those circumstances.

11. The Co-Tenant Rights are typically subject to waiting periods before TJX can

exercise its rights (collectively, "Waiting Periods"). There is often a Waiting Period (for

example, 60, 90, or 120 days) during which the retail complex is not occupied by an

anchor tenant like the Applicants before any adjustment can be made to TJX's rent.

Similarly, there is often a longer Waiting Period, such as 365 days, before TJX is

entitled to exercise its right to terminate its lease.

12. Most of TJX's leases in Canada are drawn up using TJX's standard form of lease

as a base and therefore it is typical for TJX to have Co-Tenant Rights in most of its

leases. However, the specific nature of the Co-Tenant Rights and the Waiting Periods

varies from location to location.

13. A total of 13 TJX locations are currently affected by the Co-Tenancy Stay

because TJX has been unable to exercise its Co-Tenant Rights in respect of those

stores.

14. Attached hereto and marked as Exhibit "B" is a chart disclosing each TJX

location where the Applicants' cessation of retail operations has given rise to Co-Tenant

Rights. Attached hereto and marked, collectively, as Exhibit "C" are copies of the

relevant clauses in the leases relating to the TJX~locations listed in Exhibit "B".

~~1
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15. By the spring of 2015, the Applicants had now ceased to operate in all of the

retail developments where TJX is a Co-Tenant. However, to the extent that the Co-

Tenancy Stay remains in effect in accordance with its terms, TJX is prohibited from

taking any proceedings or exercising its Co-Tenant Rights.

THE CO-TENANCY STAY IS LIKELY NO LONGER OF ANY FORCE OR EFFECT

16. TJX always intended to assert all available Co-Tenant Rights against its

landlords. In good faith, TJX has respected the Co-Tenancy Stay for over 13 months.

17. The Initial Order states that the Co-Tenancy Stay applies to persons having

agreements with landlords of, "commercial shopping centres...in which there is located

a store, office or warehouse owned or operated by the Target Canada Entities."

[underlining added] Accordingly, the Initial Order appears to state on its face that the

Co-Tenancy Stay ceases to stay a Co-Tenant like TJX as soon as the Applicants cease

to own or operate in a given retail complex.

18. As mentioned in the 18th Report of the Monitor dated July 15, 2015, there are no

longer any stores, offices, or warehouses owned or operated by the Applicants in

Canada. The Applicants have now completely wound down operations, disposed of

leases and realized all relevant proceeds, completing the Applicants' Real Property

Portfolio Sales Process ("RPPSP"). Attached hereto and marked as Exhibit "D" is a

copy of the 18th Report of the Monitor dated July 15, 2015, without exhibits.

19. In order to avoid any allegation that TJX is in breach of the Co-Tenancy Stay,

TJX, with the support of Gap, seeks a declaration confirming that the Co-Tenancy Stay

is no longer in effect. It is the position of TJX that the terms of the Co-Tenancy Stay no

longer apply to the Co-Tenants and the court should thus provide a declaration to that

effect in order to ensure that Co-Tenants and their landlords understand their rights and

obligations.

THE CO-TENANCY STAY DID NOT SUSPEND ANY WAITING PERIOD

20. At least one of TJX's landlords has taken the position that, in addition to

temporarily staying the exercise (but not the substance) of Co-Tenant Rights, the Co-

Legal*22674198.5
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Tenancy Stay also prevented Waiting Periods from running during stay period. If true,

this would mean that Waiting Periods would run only after the Co-Tenancy Stay no

longer applies, thereby further delaying the date on which TJX and other Co-Tenants

can enforce their rights against landlords.

21. Although TJX does not believe that the Co-Tenancy Stay could in any way have

delayed or otherwise affected Waiting Periods, given the position taken by at least one

landlord, TJX seeks clarification from the court as to the scope of the Co-Tenancy Stay,

22. I am advised by my counsel, John Birch, that when the Applicants brought their

CCAA application on January 15, 2015 for the Initial Order, they did not ask the Court to

affect any substantive rights of the Co-Tenants or to delay the running of any Waiting

Period.

23. The Initial Order and the Co-Tenancy Stay in particular make no reference to the

staying or delaying of any Waiting Period, nor do any subsequent Orders in these

proceedings appear to affect Waiting Periods.

24. TJX therefore asks the court to confirm that Co-Tenancy Stay did not delay or

-otherwise affect the running of any Waiting Period and, as a result, any applicable

Waiting Period ran during the period of the Co-Tenancy Stay.

THE CO-TENANCY STAY SHOULD BE PERMANENTLY VACATED

25. If the court determines that the Co-Tenancy Stay is still in effect in accordance

with its terms, TJX seeks an order permanently vacating and lifting the Co-Tenancy

Stay because the underlying purpose for such stay no longer exists.

26. I am advised by counsel for TJX, John Birch, that at the hearing on January 15,

2015 for the Initial Order, the Applicants made submissions to the court arguing that the

Co-Tenancy Stay was necessary to ensure the orderly wind-down of the Applicants'

operations in Canada and to postpone the Co-Tenant Right of the Co-Tenants for a

finite period.
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27. In granting the Co-Tenancy Stay, Justice Morawetz concluded that "it is

appropriate to preserve the status quo at this time." Attached hereto and marked as

Exhibit "E" is a copy of the Endorsement of Justice Morawetz dated January 16, 2015.

28. The circumstances which led to the imposition of the Co-Tenancy Stay at the

time of the Initial Order no longer exist. The orderly wind-down of the Applicants'

business and the RPPSP are complete. In fact, no Target retail store has operated in

Canada since the spring of 2015.

29. The Co-Tenancy Stay was granted without notice to TJX.

30. The Co-Tenancy Stay no longer provides any benefit to the stakeholders of the

Applicants. If the Co-Tenancy Stay were lifted and TJX was able to exercise its rights

against its landlords, it would have no effect on the Applicants' CCAA proceedings or

the Plan of Compromise or Arrangement. The Co-Tenancy Stay merely delays the

inevitable date on which TJX may exercise its Co-Tenant Rights.

31. The Co-Tenant Rights are purely a matter of contract between TJX and its

landlords. The landlords agreed to grant the Co-Tenancy Rights to TJX as a

commercial term of the leases and voluntarily assumed the risk that the Applicants

might cease operations at some point during the term of the leases. To the extent that

landlords have suffered any loss as a result of the insolvency of the Applicants, none

results from any act or omission of TJX.

32. TJX wishes to exercise its Co-Tenant rights, free from the restrictions of the Co-

Tenancy Stay, retroactive to the date that such rights initially arose. This will mean that

TJX's landlords will be required to provide rent relief and other contractual benefits to

TJX retroactive to the date (in most, if not all cases, in 2015) that TJX became entitled

to Co-Tenant Rights.

33. On March 7, 2016, TJX informed its landlords that it wished to exercise its Co-

Tenant Rights as soon as it obtained the required clarification and/or relief from the

court at this motion on March 14, 2016. Attached hereto and marked as Exhibit "F" is

a sample letter that TJX sent to its landlords.
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GAP (CANADA) INC. CO-TENANCY RIGHTS

34. I am advised by Paul R. Mohun, Associate General Counsel of Gap, Inc., that

Gap supports TJX's motion. Gap and its affiliates operate 21 retail locations as former

Co-Tenants of the Applicants. Gap is also prejudiced by the continued operation of the

Co-Tenancy Stay and is prevented from taking any proceedings or exercising any

available Co-Tenant Rights under Gap's leases. Attached hereto and marked as

Exhibit "G", is a chart disclosing each Gap Co-Tenant location, and the applicable

landlord.

35. Mr. Mohun also advises me that certain landlords have also taken the position

with Gap to the effect that the Co-Tenancy Stay also prevented the Waiting Periods

from running.

SWORN/AFFIRMED BEFORE ME
at the City of Toronto
in the Province of Ontario
this 7th day of March, 2016

Commissioner for Taking Affidavits
(or as maybe)

~-e~:o.,-a~ Lo~ewr~~
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Legal`22674198.5

~2





13

This is Exhibit "A" referred to in the Affidavit of Jeff Ryckman
sworn March 7, 2016

Commissioner for Taking Affidavits (or as maybe)
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ONTARIO

SUPERIOR COURT OF JC.TSTICE

COMMERCIAL LIST

14

Court File No~ ~~~y

~G~-1 ~

THE HONOURABLE ) THURSDAY, THE 15TH

REGIONAL SENIOR JUSTICE ~ DAY OF JANUARY, 2015

MORAWETZ ~

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

AND 1N 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 PHARMI~CY CORP., TARGET CANADA
PHARMACY (SK) CORP., and TARGET CANADA
PROPERTY LLC (the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Mark J. Wong sworn January 14, 2015 and the Exhibits

thereto (the "Wong Affidavit") and the pre-filing report dated January 14, 201 S of Alvarez &

Marsal Canada Inc. ("A&M"} in its capacity as Proposed Monitor of the Applicants (the "Pre-

Filiug Report"), and on hearing the submissions of counsel fox the Applicants and the

partnerships listed on Schedule "A" hereto (the "Partnerships", and collectively with the

Applicants, the "Target Canada Entities"}, Target Corporation, A&M, the Directors and

Employee Representative Counsel, and on reading the consent of A&M to act as the Monitor,



SERVICE

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

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to

which the CCAA applies. Although not Applicants, the Partnerships shall enjoy the benefits of

the protections and authorizations provided by this Order.

PLAN OF A121tANGEMENT

3. THIS COURT ORDERS that the Applicants, individually or collectively, shall have the

authority to file and may, subject to further order' of this Cauxt, ale with this Court a plan of

compromise or arrangement (hereinafter referred to as the "Plan"), between, inter alia, one or

moxe of the Target Canada Entities and one or more classes of their applicable secured and/or

unsecured creditors as the Applicants deem appropriate.

4. THIS COURT ORDERS that the amounts owing by Target Canada Co. ("TCC") to

Nicollet Enterprise 1 S.a r.l. shall be subordinated and postponed to the proven claims of the

unsecured creditors of TCC.

POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Target Canada Entities shall remain in possession and

control of their respective current and future assets, undertakings and properties of every nature

and kind whatsoever, and wherever situate including alI proceeds thereof (the "Property").

Subject to further Order of this Court, the Target Canada Entities shall continue to carry on

business in a rzianner consistent with the preservation of the value of their business (the

"Business"} and Property. The Target Canada Entities shall each be authorized and empowered
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to continue to retain and employ the employees, advisors, consultants, agents, experts,

appraisers, valuators, brokers, accountants, counsel and such other persons (collectively

"Assistants") currently retained or employed by them, with liberty to retain such further
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Assistants as they deem reasonably necessary or desirable in the ordinary course of business or

for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Target Canada Entities shall be entitled to continue to

utilize the central cash management system currently in place as described in the Wong

Affidavit or, with the consent of the Monitor and the DIP Lender (as defined herein), replace it

with another substantially similar central cash management system (the "Cash Management

System") and that any present or future bank providing the Cash Management System

(including, without limitation, Royal Bank of Canada, The Toronto-Dominion Bank, Bank of

America and JPMorgan Chase Bank, National Association ("JPMorgan")) shall not be under

any obligation whatsoever to inquire into the propriety, validity - or legality of any transfer,

payment, collection or other action taken under the Cash Management System, or as to the use

or application by the Taxget Canada Entities of funds transferred, paid, collected ox otherwise

dealt with in the Cash Management System, shall be entitled to provide the Cash Management

System without any liability in respect thereof to any Person (as hereinafter defined) othez than

the Taxget Canada Entities, pursuant to the terms of the documentation applicable to the Cash

Management System, and shall be, in its capacity as provider of the Cash Management System,

an unaffected creditor under the Plan with regard to any claims or expenses it may suffer or

incur in connection with the provision of the Cash Management System.

7. THIS COURT ORDERS that the Taxget Canada Entities (other than Target Canada

Property LLC and Target Canada Property LP) (collectively, the "DIP Entities") shall

segregate all cash and non-cash receipts arising out of or in connection with the sale of the

following Property of the DIP Entities (the "DIP Paroperty"), which receipts shall be held in

trust by the DIP Entities as follows:

(a) net cash proceeds of any sale or other disposition (including as a result of casualty or

condemnation) by the DIP Entities of any DIP Property other than inventory

(whether such inventory is said or disposed of through return to the vendor or

wholesaler, the liquidation of the inventory by a liquidation agent if appointed by the

Court in connection with the Liquidation Agent Solicitation Process (as defined

herein) or otherwise), which shall be held in trust for and an behalf of the DIP Lender

(as defined herein) and applied, except as otherwise agreed by the DIP Lender in
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writing as follows, pursuant to and in accordance with the Term Sheet (as defined

herein):

(i) first, to pay accrued and unpaid interest on, and expenses in respect of, the

DIP Obligations (as defined herein);

(ii) second, to repay any principal amounts or other DIP Obligations

outstanding; and

(iii) third, the balance to be paid to the DIP Entities.

8. THIS COURT ORDERS that the Target Canada Entities shall be entitled but not

required to pay the following expenses whether incuxred prior to, on or after this Order to the

extent that such expenses are incurred and payable by the Target Canada Entities:

(a) ail outstanding and fixture wages, salaries, employee benefits (including, without

limitation, employee medical, dental and similar benefit plans or arrangements),

vacation pay and expenses payable on oz after the date of this Order, in each ease

incurred in the ordinary course of business and consistent with existing compensation

policies and arrangements, and all other payroll processing expenses;

(b) all outstanding or future amounts owing in respect of customer rebates, refunds,

discounts ox other amounts on account of similar customex programs or obligations;

(c) all outstanding ox fixture amounts related to honouring gift cards issued before or after

the date of this Order;

(d) the fees and disbursements of any Assistants retained or employed by the Target

Canada Entities at their standard rates and charges;
r

(e) with the consent of the Monitor, amounts owing for goods or services actually

supplied to the Target Canada Entities prior to the date of this Order by:

(i) logistics or supply chain providers, including customs brokers an:d freight

forwarders and security and armoured truck carriers;
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(ii) providers of credit, debit and gift card processing related services; and
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(iii) other third party suppliers up to a maximum aggregate amount of

$l0,000,000, if, in the opinion of the Taxget Canada Entities, the supplier

is critical to the Orderly Wind-down (as defined herein); and

(~ any and all sums due and owing to Amex Bank of Canada and JPMorgan in respect of

credit cards issued to management and employees of the Target Canada Entities.

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Target Canada Entities shall be entitled but not required to pay all reasonable expenses

incurred by them in carrying on the Business in the ordinary course during the Orderly Wind-

dowan. after this Order, and in carrying out the provisions of this Order and any other Order of

this Court, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably n~.ecessary for the preservation of the

Property or the Business including, without limitation., payments on account of

insurance (including directors' and officers' insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Target Canada Entities

following the date of this Order.

10. THIS COURT ORDERS that the Target Canada Entities shall remit, in accordance with

legal requirements, or pay:

(a) any statutory deemed trust amounts in favoux of the Crown in right of Canada or of

any Province thereof oz any other taxation authority which are required to be

deducted froze the Target Canada Entities' employees' wages, including, without

limitation, amounts in respect of (i) employment insurance, (ii) Canada Pension Plan,

(iii) Quebec Pension Plan, and (iv} income taxes;

(b} all goods and services taxes, harmonized sales taxes or other applicable sales taxes

(collectively, "Sales Taxes") required to be remitted by the Target Canada Entities in

connection with the sale of goods and services by the Target Canada Entities, but

only where s~xch Sales Taxes axe accrued or collected after the date of this Order, or
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where such Sales Taxes were accrued or collected prior to the date of this Order but

not required to be remitted until on or after the date of this Order;

(c} any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business, workers' compensation or other taxes,

assessments or levies of any nature or kind which are entztled at law to be paid in

priority to claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Target Canada Entities; and

(d) taxes under the Income Tax Act (Canada) or other relevant taxing statute giving rise to

any statutory deemed trust amounts in favour of the Crown in right of Canada or any

Pxovince thereof or any political subdivision thereof or any other taxation authority.

11. THIS COURT ORDERS that, except as specif cally permitted herein, the Target

Canada Entities are hereby directed, until further Order of this Court: (a) to make no payments

of principal, interest thereon or otherwise on account of amouaits owing by any one of the

Target Canada Entities to any of their creditors as of the date of this Order; (b) to grant no

security interests, trust, liens, charges or encumbrances upon or in respect of any of the

Property; and (c) to not grant credit or incux liabilities except in the ordinary course of the

Business or pursuant to this Order or any other Order of the Court.

ORDERLY WIND-DOWN

12. THIS COURT ORDERS that the Target Canada Entities shall, subject to such

requirements as are imposed by the CCAA. and such covenants as maybe contained in the term

sheet (the "Term Sheet") governing the DIP Facility (as defined herein), have the right to:

(a) permanently or temporarily cease, downsize or shut dovtm any of their respective

businesses or operations, and to dispose of redundant or non-material assets not

exceeding $1,000,000 in any one transaction or $5,000,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of
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their employees as the relevant Target Canada Entity deems appropriate;



(c) pursue all offers for sales of material parts of the Business or Property, in whole or

part, subject to prior approval of this Court being obtained before any sale (except as

permitted by paragraph 12(a)} above;

(d) in consultation with, and with the oversight of, the Monitor, engage in discussions

with and solicit proposals and agreements) from 'third parties in respect of tlae

liquidation of the inventory, furniture, equipment and fixtures located in and/or

forming part of the Property (the "Liquidation Agent Solicitation Process") and

return to Court for approval of such agreement(s); and

(e) to apply to this Caurt for such approval, vesting or other Orders as may be necessary

to consurntnate sale transactions for all or any part of the Property,

all of the foregoing to permit the Target Canada Entities to proceed with an orderly wind-

down of the Business (the "Orderly Wind-down").

REAL PROPERTY LEASES

13. THIS COURT ORDERS that until a real property lease is disclaimed or xesiliated in

accordancewith the CCAA, the Target Canada Entities shall pay,without duplication, all

amounts constituting rent or payable as rent undex zeal property leases (including, for greater

certainty, common area maintenance charges, utilities and realty tomes and any other amounts

normally payable to the landlord under its lease, but for greater certainty, excluding accelerated

xent) or as otherwise may be negotiated between the applicable Target Canada Entity and the

landlord from time to time ("Rent"), for the period commencing from and including the date of

this Order, twice-monthly in equal payments on the first and fifteenth day of each month, in

advance (but not in arrears). On the date of the first of such payments, any Rent relating to the

period commencing from and including the date of this Order sha11 also be paid.

14. THIS COURT ORDERS that the Target Canada Entities shall provide each of the

relevant landlords with notice of the relevant Target Canada Entity's intention to remove any

fixtures from any leased premises at least seven (7} days prior to the date of the intended
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removal. The relevant landlord shall be entitled to have a representative present in the leased

premises to observe such removal and, if the landlord disputes the relevant Target Canada

Entity's entitlement to remove any such fixture under the provisions of the lease, such fixture



sha11 remain on the premises and shall be dealt with as agreed between any applicable secured

creditors, such landlord and the relevant Target Canada Entity, or by further Order of this

Court upon application by the Target Canada Entities on at least two (2) days' notice to such

landlord and any such secured creditors. If any of the Target Canada Entities disclaims or

resiliates the lease governing such leased premises in accordance with Section 32 of the

CCAA, it shall not be required to pay Rent under such lease pending resolution of any such

dispute (other than Rent payable for the notice period provided for in Section 32(5) of the

CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to the relevant

Target Canada Entity's claim to the fixtures in dispute.

15. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered

pursuant to Section 32 of the CCAA by any of the Target Canada Entities, then (a) during the

notice period prior to the effective time of the disclaimer ox resiliation, the landlord may show

the affected leased premises to prospective tenants during normal business hours, on giving the

relevant Target Canada Entity and the Monitor 24 hours' prior written notice, and (b) at the

effective time of the disclaimer or resiliation, the relevant landlord shall be entitled to take

possession of any such leased premises without waiver of or prejudice to any claims or rights

such landlord may have against the Target Canada Entities in respect of such lease or leased

premises, provided that nothing herein shall relieve such landlord of its obligation to mitigate

any damages claimed in connection therewith.

16. THIS COURT ORDERS that, notwithstanding anything to the contrary in any real

property lease or elsewhere, the Target Canada Entities shall have no obligation to stock ox re-

stock and/or operate from any of its locations and/ox remodel, fixture or open any new or

renovated stores during these proceedings.

STAY OF PROCEEDINGS

17. THIS COURT ORDERS that until and including February 13, 2015, or such later date

as this Court may ordex (the "Stay Period"), no proceeding or enforcement process in any

court or tribunal (each, a "Proceeding") shall be commenced ar continued against or in respect

of the Target Canada Entities or the Monitor or their respective employees and representatives

acting in such capacities, or affecting the Business or the Property, except with the written

consent of the Target Canada Entities and the Monitor, or with leave of this Court, and any and

21



all Proceedings currently under way against or in respect of the Target Canada Entities oz

affecting the Business or the Property are hereby stayed and suspended pending further Order

of this Court.

18. THIS COURT ORDERS that during the Stay Period, no Person having any agreements

or arrangements with the owners, operators, managers or landlords of commercial shopping

centres oz other commercial properties (including retail, office and industrial (warehouse)

properties) in which there is located a store, office or warehouse owned or operated by the

Target Canada Entities shall take any Proceedings or exercise any rights or remedies undex

such agreements or arrangements that may arise upon anal/ox as a result of the making of this

Order, the declarations of insolvency by the Target Canada Entities or as a result of any steps

taken by the Target Canada Entities pursuant to this Order and, without limiting the generality

of the foregoing, no Person shall terminate, accelerate, suspend, modify, determine or cancel

any such arrangement or agreement or be entitled to exercise any rights or remedies in

connection therewith.

19. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be

commenced or continued against or in respect of Target Corporation and its direct and indirect

subsidiaries (other than the Target Canada Entities) (collectively, "Target US") arising out of

or in connection with any right, remedy or clazm of any Person (as defined herein) against

Target US in connection with any indebtedness, indemnity, liability or obligation of any kind

whatsoever of Target US under contract, statute or otherwise, vvhethex or not such right or

claim is reduced to judgment, liquidated, unliquzdated, fixed, contingent, matured, unmatured,

disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present,

future, known, or iu~lc~lowrz, by indemnity, guarantee, surety or otherwise, and whether or not

such right is executory or anticipatory in nature, including the right or ability of any Person to

advance a claim for contribution, indemnity or otherwise, with respect to any matter, action,

cause or chose in action, whether existing at present or commenced in futuxe, which

indebtedness, indemnity, liability or obligation is derivative of the primary liability of the

Target Canada Entities except with the written consent of the Target Canada Entities and
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Taxget US and the Monitor, or with leave of this Court; provided that this paragraph shall not

apply to any present or future bank providing the Cash Management System (including,

without limitation, Rayal Bank of Canada, The Toronto-Dominion Bank, Bank of America and



r

JPMorgan) in connection with any claims or expenses it may suffer or incur in connection with

the provision of the Cash Management System.

NO EXERCISE OF RIGHTS OR REMEDIES

20. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Target Canada Entities or the Monitor, or affecting the Business or the Property, are hereby

stayed anal suspended except with the pxior written consent of the Target Canada Entities and

the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the

Target Canada Entities to carry on an.y business which the Target Canada Entities are not

lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a

regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim

for lien, and provided further that this paragraph shall not apply to any present or future bank

providing the Cash Management System (including, without limitation, Royal Bank of Canada,

The Toaronto-Dominion Bank, Bank of America and JPMorgan) in connection with any claims

or expenses it may suffer ar incur in connection with the provision of the Cash Management

System.

NO INTERFERENCE WITH RIGHTS

21. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

right, contract, agreement, lease, sublease, licence or permit in favour of or held by the Target

Canada Entities, except with the written consent of the relevant Target Canada Entity and the

Monitor, or leave of this Court. Without limiting the foregoing, no right, option, remedy,

and/or exemption in favour of the relevant Target Canada Entity shall be or shall be deemed to

be negated, suspended, waived and/or terminated as a result of this Order.

CONTINUATION OF SERVICES

22. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
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agreements with the Target Canada Entities or statutory or regulatory mandates for the supply
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of goods and/or services, including without limitation all computer software, communication

and other data services, centralized banking services, cash n7anagement services, payroll and

benefits services, pharmaceutical services, insurance, warranty services, transportation

services, freight services, security and armoured truck carrier services, utility, customs

clearing, warehouse and logistics services or other services to the Business or the Target

Canada Entities, are hereby restrained until fiuther Order of this Court from discontinuing,

altering, interfering with or terminating the supply of such goods or services as may be

required by the Target Canada Entities, and that the Target Canada.Entities shall be entitled to

the continued use of their current premises, telephone numbers, facsimile numbers, Internet

addresses and domain names, provided in each case that the normal prices or charges for all

such goods or services received after the date of this Order are paid by the Target Canada

Entities in accordance with normal payment practices of the Target Canada Entities ox such

other practices as may be agreed upon by the supplier or service provider and each of the

Target Canada Entities and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

23. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of leased or

licensed property ox other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Target Canada Entities. Nothing in

this Order shall dexogate from the rights conferred and obligations imposed by the CCAA.

KEY EMPLOYEE RETENTION PLAN

24. THIS COURT ORDERS that the Key Employees Retention Plan (the "KERP"), as

described in the Wong Affidavit, is hereby approved and the Target Canada Entities are

authorized to make payments contemplated thereunder in accordance with the terms and

conditions of the KERP.

25. THIS COURT ORDERS that the key employees referred to in the KERP shall be

entitled to the benefit of and are hereby granted a charge (the "KERP Charge") on the
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Property, which charge shall not exceed an aggregate amount of $6.5 million to secure



amounts owing to such key employees under the KERP. The KERP Charge shall have the

priority set out in paragraphs 63 and 65 herein.

EMPLOYEE TRUST

26. THIS COURT ORDERS that the creation of the Employee Trust, as defined and

described in the Wong Affidavit, is hereby approved on substantially the terms and conditions

set out in the Employee Trust Agreement, including without limitation the appointments of

Hon. John D. Ground as trustee and the Monitor as administrator (the "Administrator") of the

Employee Trust and authorizes and directs the Monitor to act in such capacity.

27. THIS COURT ORDERS that TCC is authorized to process or cause to be processed all

amounts received from the Ezx~.ployee Trust, including making payments to the Beneficiaries

(as defined in the Employee Trust Agreen:ient), subject to and in accordance with the terms and

conditions of the Employee Trust Agreement.

28. THIS COURT ORDERS that the amounts received by TCC from the Employee Trust

in the hands of TCC and when paid to any payment processor shall be deemed to be held in

trust for and on behalf of the Beneficiaries, subject to and in accordance with the Employee

Trust Agreement and shall not constitute property of TCC, including, without limitation, under

the CCAA and the Bankruptcy and Insolvency Act (Canada) (the "BIA") and shall not be

subject to the claims of any person other than as provided under the Employee Trust

Agreement.

29. THIS COURT ORDERS that the creation, establishment, funding and administration of

the Employee Trust shall not, in whole or in part, directly or indirectly, (a) cause Target US to

be or be deemed to be, or (b) in any way be relied upon to claim or assert that Target US is ox

is deemed to be, either (i) an employer or (ii) a common or related employer under contract,

statute, common law or otherwise of any employee of the Target Canada Entities.

30. THIS COURT ORDERS that:

{a) each Beneficiary shall be deemed to release the Releasees (as defined in the
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Employee Trust Agreement} on the payment of a distribution from the Employee

Trust in respect of such Beneficiary's Eligible Employee Claim {as defined in the



Employee Trust Agreement), to the extent of such distribution {the "Payment

Release"); and

(b) each Beneficiary shall be deemed to release the Releasees in respect of the fu11

amount of the Beneficiary's Eligible Employee Claim 60 days after the final payment

to such Beneficiary under the Employee Trust or such later date as the Monitor in its

sole discretion may designate, provided that the Beneficiaary has not, on or before

such date, provided notice of dispute to the Monitor and Employee Representative

Counsel (as defined herein} substantially in the manner and form attached as

Schedule "B"; provided further that in the event of any insufficiency of Trust funds to

cover an individual's total Eligible Employee Claim, only the Payment Release shall

be effective and there shall be no deemed full and final release of the full Eligible

Employee Claim.

EMPLOYEE REPRESENTATIVE COUNSEL

31. THIS COURT ORDERS that Koskie Minsky LLP ("Employee Representative

Counsel"} is hereby appointed as counsel for all employees other than officers and directors

(the "Employees") of the Target Canada Entities in these proceedings, any proceeding under

the BIA or in any other proceeding respecting the insolvency of the Applicants which nrzay be

brought before this Honourable Court (the "Insolvency Proceedings"), for any issues affecting

the Employees in the Insolvency Proceedings including,without limitation, with respect to the

Employee Trust Agreement and the Claims Process (as defined in the Employee Trust

Agreement).

32. THIS COURT ORDERS that the Employee Representative Counsel shall commence

the process of identifying no nnore than 7 Employees to be nominated as Court-appointed

representatives (the "Employee Representatives") as soon as practicable. The Employee

Representatives, once appointed, sha11 represent the Employees in the Insolvency Proceedings,

including, without limitation, far the purpose of settling or compromising claims by the

Employees in the Insolvency Proceedings.

33. THIS COURT ORDERS that notice of the appointment of Employee Representative
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Counsel shall be provided to the Employees by:



(a) referring thereto in a letter to be sent to the Employees, other than former employees,

by Target Canada Entities, no later than January 19, 2015;

(b) postings in each place of work;

(c) notice on the Monitor's Website (as defined herein) and on the Representative

Counsel's website; and

(d) referring thereto in the notices provided for in paragraph 69 below.

34. THIS COURT ORDERS that the Target Canada Entities shall provide to Employee

Representative Counsel, without charge:

(a) the names, last known address and last known email addresses (if any) of all the

Employees as well as applicable data regarding their entitlements, subject to a

conf dentiality agreement and to only be used for the purposes of these proceedings;

and

(b) upon request of Employee Representative Counsel, such documents and data as may

be xelevant to nnatters relating to the issues in these proceedings, including documents

and data pertaining to the various benefits, termination allowance plans, severance

and termination payments and other arrangements for group health, life insurance,

retirement and severance payments, including up to date financial information

regarding the funding arzd investments of any of these arrangements.

35. THIS COURT ORDERS that all reasonable fees and disbursements as may have been

incurred by the Employee Representative Counsel prior to the date of this Order or which shall

be incurred by the Employee Representative Counsel shall be paid by the Target Canada

Entities on a weekly basis, forthwith upon the rendering of accounts to the Target Canada

Entities. Tn the event of any disagreement regarding such fees, such matters may be remitted to

this Court for determination.
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36. THIS COURT ORDERS that Employee Representative Counsel is authorized to take

ail steps and to do all acts necessary or desirable to carry out the terms of this Order, including
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dealing with any Court, regulatory body or other government ministry, department or agency,

and to take all such steps as are necessary or incidental thereto.

37. THIS COURT ORDERS that Employee Representative Counsel shah have no liability

as a result of its appointment or the fulfilment of its duties in carrying out the provisions of this

Order save and except for any gross negligence or wilfizl misconduct on its part.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

38. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2} of the CCAA, no Proceeding may be commenced or continued against any

of the formex, current or future directors or officers of the Target Canada Entities with respect

to any claim against the directors or officers that arose before the date hereof and that relates to

any obligations of the Target Canada Entities whereby the directors or officers are alleged

under any law to be liable in their capacity as directors or officers for the payment or

performance of such obligations, until a compromise or arrangement in respect of the Target

Canada Entities, if one is filed, is sanctioned by this Court or is refused by the creditors of the

Target Canada Entities or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

39. THIS COURT ORDERS that the Target Canada Entities shall jointly and severally

indemn.~ify their directors and officers against obligations and liabilities that they may incur as

directors or officers of the Target Canada Entities after the commencement of the within

proceedings, except to the extent that, with respect to any officer or director, the obligation or

liability was incurred as a result of the director's or officer's gross negligence or wilful

misconduct.

40. THIS COURT ORDERS that the directors and officers of the Target Canada Entities

shall be entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on

the Property, which charge shall not exceed an aggregate amount of $64 million, as security for

the indemnity provided in paragraph 39 of this Order. The Directors' Charge shall have the

priority set out in paragraphs 63 and 65 herein.



41. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge, and (b) the Applicants' directors and officers shall only be

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage

under any directors' and officers' insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with paragraph 39 of this Order.

APPROVAL OF ADVISOR AGREEMENTS

42. THIS COLTKT ORDERS that the agreement dated Jaa~uary 14, 2015 engaging Lazard

Freres & Co. LLC ("Lazard") as financial advisor to TCC in connection with the sales process

for the real property assets held by the Target Canada Entities (the "Real Property Portfolio

Sales Process") in the form attached as a confidential appendix to the Pre-Filing Report (the

"Financial Advisor Agreement"), and the retention of Lazard under the terms thereof, is

hereby ratified and approved and the Target Canada Entities are authorized and directed to

make the payments contemplated thereunder in accordance with the terms and conditions of

the Financial Advisor Agreement.

43. THIS COURT ORDERS that Confidential Appendix "A" to the Pre-Filing Report shall

be and is hereby sealed, kept confidential and shall not fawn part of the public record.

44. THIS COURT ORDERS that the agreement dated January 14, 2015 engaging

Northwest Atlantic (Canada) Inc. ("Northwest") to provide real estate advisory services,

including any required brokerage services, to TCC in respect of the Real Property Portfolio

Sales Process in the form attached as Exhibit V to the Wong Affidavit (the "Real Estate

Advisor Agreement"), and the retention of Northwest under the terms thereof, is hexeby

ratified and approved and the Target Canada Entities are authorized and directed to make the

payments contemplated thereunder in accordance with the terms and conditions of the Real

Estate Advisor Agreement.

m

45. THIS COURT ORDERS that Lazard and Northwest shall consult with and report to the

Monitor on a regular basis in connection with the Real Property Portfolio Sales Process.
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APPOINTMENT OF MONITOR

46. THIS COURT ORDERS that Alvarez & Marsal Canada Inc. is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Target Canada Entities with the powers and obligations set out in the

CCAA or set forth herein and that the Target Canada Entities and their direct and indirect

shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps

taken by the Target Canada Entities pursuant to this Oxder, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

47. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Target Canada Entities' receipts and disbursements;

(b) asszst with the wind-down of the Business and operations of the Target Canada

Entities;

(c) liaise with Assistants with respect to all matters relating to the Property, the Business

and such other matters as may be relevant to the proceedings herein;

(d) oversee and consult with Lazard and Northwest with respect to the Real Property

Portfolio Sales Process;

(e} report to this .Court at such tunes and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, the Shared Services, the

Orderly Wind-down and such other matters as may be relevant to the proceedings

herein;

(~ assist the Target Canada Entities, to the extent required by the Target Canada Entities,

in their dissemination to the DIP Lender and its counsel of financial and other

information as agreed to between the Target Canada Entities and the DIP Lender
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which may be used in these proceedings including reporting on a basis to be agreed

with the DIP Lender;

(g) advise the Target Canada Entities in their preparation of the Target Canada. Entities'

cash flow statements and reporting required by the DIP Lender, which information

shall be reviewed with the Monitor and delivered to the DIP Lender and its counsel

on a periodic basis in accordance with the Term Sheet;

(h} advise the Target Canada Entities in their development of the Plan and any

amendments to the Plan;

(i) assist the Target Canada Entities, to the extent required by the Taxget Canada Entities,

with the holding and administering of creditors' or shareholders' meetings for voting

on the Plan;

(j) have full and complete access to the Property, including the premises, books, records,

data, including data in electronic form, and other financial documents of the Target

Canada Entities, to the extent that is necessary to adequately assess the Target Canada

Entities' business and financial affairs or to perform its duties arising under this

Order;

(k) oversee and consult with the Target Canada Entities, any Liquidation agent selected

through the Liquidation Agent Solicitation Process and any Assistants retained

(including brokers), to the extent required, with any and ail wind-down activities

and/or any marketing or sale of the Property and the Business or any part thereof;

(1) administer the Employee Trust, in its role as Adznizaistrator thereof, in consultation

with the Trustee thereof, TCC and Employee Representative Counsel;

(rn) be at liberty to engage independent legal counsel or such other persons, or utilize the

services of employees of its affiliates, as the Monitor deems necessary or advisable
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respecting the exercise of its powers and performance of its obligations under this

Order;



(n) be at liberty to serve as a "foreign representative" of the Applicants in any proceeding

outside Canada;

(o} assist the Target Canada Entities, to the extent required by the Target Canada Entities,

with any matters relating to any foreign proceeding commenced in relation to any of

the Target Canada Entities, including retaining independent legal counsel, agents,

experts, accountants or such other persons as the Monitor deems necessary or

desirable respecting the exercise of this power; and

(p) perform such other duties as are required by this Order or by this Court from time to

time.

48. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

49. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that nrzight be environmentally contaax~inated,

might be a pollutant ox a contaminant, or might cause or contribute to a spill, discharge, xelease

ox deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the

Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and

regulations thereunder (the "Environmental Legislation"), provided however that nothing

herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation. The Monitor shall not, as a result of this Order or

anything done in pursuance of the Monitor's duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

sL
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50. THIS COURT ORDERS that that the Monitor shall provide any creditor of the Target

Canada Entities and the DIP Lender with information provided by the Target Canada Entities

in response to reasonable requests for information made in writing by such creditor addressed

to the Monitor. The Monitor shall not have any responsibility or liability with respect to the

information disseminated by it pursuant to this paragraph. In the case of information that the

Monitor has been advised by the Target Canada Entities is confidential, the Monitor shall not

provide such information to creditors unless otherwise directed by this Court or on such terms

as the Monitor and the Target Canada Entities may agree.

51. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order,

including for greater certainty in the Monitor's capacity as Administrator of the Employee

Trust, save and except for any gross negligence or wilful misconduct on its part. Nothing in

this Order shall derogate from the protections affoxded the Monitor by the CCAA or any

applicable Iegislation.

52. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Target Canada Entities and counsel to the Directors shall be paid their reasonable fees and

disbursements, in each case at their standard rates and charges, whether incurred prior to or

subsequent to the date of this Order by the Target Canada Entities as part of the costs of these

proceedings. The Taxget Canada Entities are hereby authorized and directed to pay the

accounts of the Monitor, counsel for the Monitor, counsel for the Target Canada Entities and

counsel to the Directors on a weekly basis and, in addition, the Target Canada Entities are

hereby authorized to pay to the Monitor, counsel to the Monitor, counsel to the Target Canada

Entities and counsel to the Directors retainers in the aggregate amount of $1,000,000 to be held

by them as security for payment of their respective fees and disbursements outstanding from

time to time.

53. THIS COURT ORDERS that the Monitor and its legal counsel sha11 pass their accounts

from time to time, and for this purpose the accounts o~ the Monitor and its legal counsel are
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hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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54. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Target Canada Entities, counsel to the Directors, Employee Representative Counsel, Lazard

(with respect to its Monthly Fee set out in the Financial Advisor Agreement) and Northwest

shall be entitled to the benefit of and are hereby granted a charge (the "Administration

Charge") on the Property, which charge sha11 not exceed an aggregate amount of $6.75

million, as security for their professional fees and disbursements incurred at their respective

standard rates and charges, both before and after the making of this Order in respect of these

proceedings. The Administration Charge shall have the priority set out in paragraphs 63 and

65 hereof.

55. THIS COURT ORDERS that Lazard shall be entitled to the benefit of and is hereby

granted a charge (the "Financial Advisor Subordinated Charge"} on the Property with

respect to its fees under the Financial Advisor Agreement other than its Monthly Fee

thereunder (the "Transaction Fee"), which charge shall not exceed an aggregate amount of $3

million, as security for the Transaction Fee. The Financial Advisor Subordinated Charge shall

have the priority set out in paragraphs 63 and 65 hereof.

DTP FINANCYNG

56. THIS COURT ORDERS that the DIP Entities are hereby authorized and empowered to

obtain and borrow, on a joint and several basis, under a credit facility from Target Cozporation

(the "DIP Lender") in order to finance the DIP Entities' working capital requirements and

other general corporate purposes and allow them to make such other payments as permitted

under this Order and the Term Sheet (the "DIP Facility"), provided that borrowings under the

DIP Facility shall not exceed US$175 million unless permitted by further Order of this Court.

57. THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the

conditions set forth in the Term Sheet.

58. THIS COURT ORDERS that the DIP Facility and the Term Sheet be and are hereby

approved and the DIP Entities are hereby authorized and directed to execute and deliver the

Term Sheet.
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54. THIS COURT ORDERS that the DIP Entities are hereby authorized and empowered to

execute and deliver the promissory note as is contemplated by the Term Sheet (the



r ~ ~ V

"Promissory Note"), and the DIP Entities are hereby authorized and directed to pay and

perform all of their respective indebtedness, interest, liabilities and obligations to the DIP

Lender under and pursuant to the Term Sheet and the Promissozy Note as and when the same

become due and are to be performed, notwithstanding any other provision of this Order.

60. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender's Charge") on the DIP Property, as security for any

and all obligations of the DIP Entities under the DIP Facility, the Term Sheet and the

Promissory Note (including on account of principal, interest, fees, expenses and other

liabilities) (the aggregate of all such obligations being the "DIP Obligations"), which DIP

Lender's Chaxge shall be in the aggregate amount of the DIl' Obligations outstanding at any

given time. The DIP Lender's Charge shall not secure an obligation that exists before this

Order is made. The DIP Lender's Charge shall have the priority set out in paxagraphs 63 and

65 hereof

61. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender's Charge or the

Promi ssozy Note;

(b) upon the occurrence of an event of default under the Term Sheet, the Promissory

Note or the DIP Lender's Chaxge, the DIP Lender, upon 3 business days' prior

written notice to the DIP Entities and the Monitor and on application to the Court,

may exercise any and all of its rights and remedies against the DIP Entities or the DIP

Property under or pursuant to the Term Sheet, the Promissory Note and the DIP

Lender's Charge, including without limitation, to cease making advances to the DIP

Entities and set off and/or consolidate any amounts owing by the DIP Lender to the

DIP Entitzes against the obligations of the DIP Entities to the DIP Lender under the

Term Sheet, the Promissory Note or the DIP Lender's Charge, to give notices, or to

apply to thzs Court for the appointment of a receiver, receiver and manager or interim

receiver, or for a bankruptcy order against the DIP Entities and for the appointment of

a trustee in bankruptcy of the DIP Entities; and
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the DIP

Entities or the DIP Property.

62. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Target Canada Entities, or

any of them, under the CCAA, or any proposal filed by the Target Canada Entities, or any of

them, under the BIA, with respect to any advances made under the DIP Facility, the Term

Sheet or the Promissory Note.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

63. THIS COURT ORDERS that the priorities of the Administration Charge, the KERP

Charge, the Directors' Charge, the Financial Advisor Subordinated Charge and the DIP

Lender's Charge, as among them, shall be as follows:

First —Administration Charge (to the ma~imurn amount of $6.75 million);

Second — KERP Charge (to the maximum amount of $6.5 million);

Third —Directors' Charge (to the maximum amount of $b4 million);

Fourth —Financial Advisor Subordinated Charge (to the maximum amount of $3

million); and

Fifth —DIP Lender's Charge.

64. THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge, the KERP Charge, the Directors' Charge, the Financial Advisor Subordinated Charge,

and the DIP Lender's Charge, (collectively, the "Charges") shall not be required, and that the

Charges shall be valid and enforceable for all purposes, including as against any right, title or

interest filed, registered, recorded or perfected subsequent to the Charges coming into

existence, notwithstanding any such failure to file, register, record or perfect.

65. THIS COURT ORDERS that each of the Administration Charge, the KERP Charge,
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the Directors' Charge and the Financial Advisor Subordinated Charge sha11 constitute a charge
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on the Property and the DLP Lender's Charge shall constitute a charge on the DIP Property and

such Charges (other than the DIP Lender's Charge) shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, "Encumbrances") in favour of any Person, except for any Person who

is a "secured creditor" as defined in the CCAA. For greater certainty, the DIP Lender's Charge

shall rank behind all Encumbrances in favour of any Pexsan.

66. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the Target Canada Entities shall not giant any Encumbrances

over any Property that rank in priority to, or part passu with, any of the Administration Charge,

the KERP Charge, the Directors' Charge and the Financial Advisor Subordinated Charge,

unless the Target Canada Entities also obtain the prior written consent of the Monitor and the

beneficiaries of the Administration Charge, the KERP Charge, the Directors' Charge and the

Financial Advisor Subordinated Charge, or further Order of this Court.

67. THIS COURT ORDERS that the Administration Charge, the KERP Charge, the

Directors' Charge, the Financial Advisor Subordinated Charge, the Term Sheet, the Promissory

Note and the DIP Lender's Charge shall not be rendered invalid or unenforceable and the rights

and remedies of the chargees entitled to the benefit of the Charges (collectively, the

"Chargees") and/or the DTP Lender thereunder shall not otherwise be limited or impaired in

any way by (a) the pendency of these proceedings and the declarations of insolvency made

herein; (b) any applications) for bankruptcy orders) issued pursuant to BIA, or any

bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the

general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or

provincial statutes; or (e) any negative covenants, pxohibitions or other similar provisions with

respect to borrowings, incurring debt or the creation of Encumbrances, contained in any

existing loan docuYrzents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds the Target Canada Entities, or any of them, arzd notwithstanding

any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
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or performance of the Term Sheet or the Promissory Note shall create ox be deemed
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to constitute a breach by any of the Taxget Canada Entities of any Agreement to

which they are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Target Canada Entities

entering into the Term Sheet, the creation of the Charges, or the execution, delivery

or performance of the Promissory Note; and

(c) the payments made by the Target Canada Entities pursuant to this Order, the Term

Sheet or the Promissozy Note, and the granting of the Charges, do not and will not

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

68. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the relevant Target Canada Entity's interest in

such real property leases.

SERVICE AND NOTICE

69. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe

and Mail (National Edition} and La Presse a notice containing the information prescribed under

the CCAA, (ii) within five days after the date of this Order, (A) make this Order publicly

available in the manner prescribed undex the CCAA, (B) send or cause to be seat, in the

prescribed manner, a notice to every known creditor who has a claim against the Target

Canada Entities of more than $1000, and (C) prepare a list showing the names and addresses of

those creditors and the estimated amounts of those claims, and make it publicly available in the

prescribed manner, ali in accordance with Section 23(1)(a) of the CCAA and the regulations

made thereunder, provided that the Monitor shall not make the claims, names and addresses of

individuals who are creditors publicly available.

70. THIS COURT ORDERS that any employee of any of the Target Canada Entities that

receives a notice of termination from any of the Taxget Canada Entities shall be deemed to

have received such notice of termination by no more than the seventh day fotiowing the date

such notice of termination is delivered, if such notice of termination is sent by ordinary mail,

expedited parcel or registered mail.
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71. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Guzde") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Guide (which can be found on the Commercial List

website at http://www.ontariocourts.calscj/practice/practice-directions/toronto/e-servicem

commercials shall be valid and effective service. Subject to Rule 17.05 this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil

Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 13 of the

Guide, service of documents in accordance with the Guide will be effective on transmission.

This Court further orders that a Case Website shall be established in accordance with the Guide

with the following URL: http://www.alvarezandmarsal.com/targetcanada (the "Monitor's

Website").

72. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Guide is not practicable, the Target Canada Entities and the Monitor are at liberty to

serve or distribute this Order, any other materials and orders in these proceedings, any notices

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Target Canada Entities' creditors or other

interested parties at their respective addresses as last shown on the records of the Target

Canada Entities and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, ox if sent by ordinary nnail, on the third business day after mailing.

GENERAL

73. THIS COURT ORDERS that the Target Canada Entities or the Monitor may from time

to time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

74. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receivex, a receiver and manager, ox a trustee in bankruptcy of

the Target Canada Entities, the Business or the Property.

75. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

'1~J

regulatory or administrative body having jurisdiction in Canada or in the United States, to give
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effect to this Order and to assist the Target Canada Entities, 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 the Target Canada Entities 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 the Target Canada Entities and the Monitor and

their respective agents in carrying out the terms of this Order.

76. THIS COURT ORDERS that each of the Target Canada Entities and the Monitor be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory ox

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada, including acting as the foreign

representative of the Target Canada Entities to apply to the United States Bankruptcy Court for

relief pursuant to Chapter 15 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as

amended, and to act as foreign representative in respect of any such proceedings and any

ancillary relief in respect thereto.

77. THIS COURT ORDERS that any interested party (including the Target Canada Entities

and the Monitor) may apply to this Court to vary or amend this Order at the comeback motion

scheduled for February 11, 2015, on not less than seven (7) calendar days' notice to any other

party or parties likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

78. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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SCHEDULE "A"
PARTNERSHIPS

Taxget Canada Pharmacy Franchising LP
Target Canada Mobile LP
Target Canada Property LP

C~
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SCHEDULE "B"
NOTICE OF DISPUTE REGARDING ELIGIBLE EMPLOYE CLAIM

I, (insert name and employee number if known), am disputing that I have
been paid in full in respect of my Eligible Employee Claim, as such term is defined in the Employee Trust
Agreement. * *Please see the Monitor's website at www. alvarezandmarsal. com/targetcanada or Employee
Representative Counsel's website at www.kmlaw.ca for further information. *X

I am a (zr~sert positzon) in the Target Canada Co. store located at
(znsert address/location).

The basis for my objection is:
(insert fullparticulars regarding dispute, including all facts and calculations on which you are relying}

Based on the foregoing, I claim that I am owed the sum of $

Dated at this day of , 2015.

Signature:

Address:

Tel:

Email:
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METHOD OF DELIVERY:
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This notice of dispute must be sent to Employee Representative Counsel and to the Monitor at the following
addresses:

To Employee Representative Counsel:

Koskie Minsky LLP
20 Queen Street West
Suite 900, Box 52
Toronto, ON M5H 3R3

Attention: Susan Philpott
Fax: (416) 204-2897
Email: targetemployees@kmlaw.ca

To the Monitor at:

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON MSJ 2J1

Attention: Taxget Canada Monitor
Fax: (416) 847-5201
Email: targetcanada.monitor@alvarezandm.a~rsal.com

NOTE: THIS MUST BE SENT TO EMPLOYEE REPRESENTATIVE COUNSEL
AND THE MONITOR NO LATER THAN 45 DAYS AFTER YOU
RECEIVE YOUR LAST PAYMENT FROM TCC PAYROLL.
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This is Exhibit "B" referred to in the Affidavit of Jeff Ryckman
sworn March 7, 2016

Commissioner for Taking Affidavits (or as maybe)

Legal'23063396.1
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within sixty (6Q) days after the end of such thirty (30) day period. If at any
~C'~~~ time the applicable zoning shall not permit the retail sale of any and atl types oC

homegoods in the Demised Premises which Tenant is permitted to scl! under
this lease and provided T~emised Premises arc still being used far sale of

~~c~Ck. (14n=~ "
`~

homegoods, then Tenant, without waiving any other rights Tenant may have on
t~ccount thereof, may terminate this lease by giving Landlord notice thereof.
Tenant can only terminate pursuant to this Section 4.6 if the authorities actually
require the Demised Premises to cease operations. Neither party shall actively
support any such zoning change. Any such termination pursuant to this Section
4.6 shall take effect thirty (30) days after delivery of termination notice.

COTENANCY 4.7 For purposes hereof, the Cotenancy Condition shall be deemed to be
satisfied at any time when at least seventy percent (70°/a) of the leasable floor
area of the Shopping Center (excluding the Demised Premises from such
computation) shall be continuoeuly open for business to customers not less than
forty (40) hours per week. [t is agreed that temporary tenants shall in no event
count towards fulfilling such Cotenancy Condition. (Landlord acknowledges
and agrees that store operators entering into short-term leases or license
agreements with Landlord for retail stores chat will only operate for a partial
year or seasonally (for example, Spirit Halloween Superstores ar stares similar
in nature) shall in no event count towards fulfilling the percentage requirement
of the Cotenancy Condition set forth above.) if for any ptriod of more than one
hundred twenty (120) consecutive days following the Commencement bate the
Cotenancy Condition is not satisfied, then until the Cotenancy Condition is
again satisfied no Abated Charges shall be payable and in lieu thereof Tenant
shall pay 10 Landfocd on or before the rivendeth {20th) day after the end of each
of the calendar month or fraction thereof included in such period, an amount
equal to the lesser of either the monthly Abated Charges which otherwise
would have been payable pursuant to this lease for said month but for the
provisions of this Section 4.7 or two percent (2%) of Gross Sales (as defined in
Section 7.2) for said month (the "LOE Amount"). In addition, if the Cotenancy
Condition is not sn~isfied for any period of mace than t3uee hundred sixty-five
(365) consecutive days following the Commencement Date, Tenant may, sa
long as the Cotenancy Condition is not soEisfied, terrninate this lease by giving
Landlord notice thereof within thirty (30) days following the expiry of such
three hundred and sixty five (365) consecutive day period and the term of this
lease shall then terminate on the date therefor set faith in said naticc, which
date shall not be less than sixty (60) days after the date of such notice. In the
event Tenant fails to exercise its right to so terminate this lease within the
aforesaid thirty (30) day period, then with effect from and aRer the expiry of
such three hundred sixty Fve (365) consecutive day period {i) this right of
termination of this lease, the entitlement of Tenant to pay the LOE amount and
the provisions of this Section 4.7 shall he null and void and of no further force
sand effect, and (ii) Tena»t-shalt commence ar resume payment of the Abated
Charges in accordance with this Iease.

OPERA'T'IONS 4.8 Qn or before the three hundred and sixty fifth (365th) day after the
Commencement Date, Tenant shat} open a store selling homegaods in at [east
eighty percent (80%) of the leasable floor area ofthe Demised Premises for one
day under the trade name "HomeSense" "Winners" or any other trade names
then used by Tenant. Nothing in this lease or otherwise shall nblignte Tenant to
keep the Demised Premises optn for business beyond said one (]}day period,
or prevent Tenant from closing the Demised Premises, temporarily or
permanently, or require Tenant to use any such trade name in the operation of
the Demised Premises after the initial opening thereof. In the event that the
Demised Premises shalt at any time utter such initial opening, be c(osad for
business to customers for any period of nenety (90) consecutive days or more,
other than as the result of a cause or event referred to in Articles X or XI or
Section 18.3 hereof, then, at any time thereafter but prior to any date on which

- "Cenant shall give notice to Landlord that Tenant shall thereafter reopen the
Demistd Premises for business to customers ("Tenant's Notice"), Landlord
may, at iEs election, terminate the term of this lease by giving'!'enant notice

d:1[.caatllMNlaV~pMESElVSE1pT(1'AR101TORONTO (WeftM~ScCluir)1t.fA5L•15.2I.12 ckan.doc
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a per diem basis according to the nature and extent of dte injury to TenanCs business in
the bemiscd Premiss commencing on thn eleventh (I 1 °'j day. if at any time during the
term of this lease am~ person having a prior right to Tenant shalt cause an injunction to
be rntcred against Tenant ~~~idi respect to the Demised Premises prohibiting Tenant's use

r-~~t ,~ or enjoyrtant of the Demisod Premises or depriving the Tenant of any of its rights under
c~ ~ this Least and if such injunction shall not be dismiss«1 within thirty (30) days after

Trnent shall give Landlord notice Uiereof, dxn Tenant, ~vit}wut ~~~aiving any other rights
O Tenant may have on account thereof, may tern~inote dais lease by giving Landlord notice
1:7"r'+`n~T~ r { thereof within si~~ty (6Q) days aficr die end of such thirt}~ (30) day period. If at any time

the applicable zoning shall not permit the tctail site of anp and all hpes of wearing
apparel in the Demised Premises ~~~hich Tenant is permitted to sell under this Icase and
provided Demised Premises are still being used for sale of ~vcaring apparel, then Tenam,
without waiving any other rights Trriant may have on account [he~eo~ may terminate
this lease by giving Landlord notice thcrcaf. Tenant can only terminate pursuant to this
Section 4.6 if the authorities acwall~~ requin; the Th;mised Premises ro cpse operatiau.
Neither party shall activcl~• support any such zoning change. Any such tem~iaation
pursuant to this Section 4.6 shall take effect d~im~ (30) days after delivery of
termination notice.

4.7 If for amp period of more dmn aie I~undred h~~enry (120) consecutive days
INDUCgMEN'[s either one of the Inducement Stores (define in Schedule G) shall not be open for

business W retail customers then (A) during each such period as minimum rent shall be
payable under Section 5.1, no percent~Se rent shall be pa~~able under Section 7.3, no
Real Property Taxes shall b~ pa}able under Article VI, no insurance shall be payable
under Section ta,6 and no Common Area maintenance charges shall be payable under
Paragraph IO of Schedule B and in lieu thereof Tenant shall pay to landlord on a
before the h~~entisth (20'") d~~~ after tlx: end of each of the calendar month or fraction
thereof included in such period, an amount equal to the lesser of either the monthly
installment of minin~unt rant ~rhich od~ero•ise ~~~ould linve been payable for said month
under Section 5.1 or Mao and ono quarter percent (2.23%) of Gross Sales (as de6nal in
Section 7.2) for said month, and {$) in addition, if either one of the Inducement Stores
shall not be open for busiix;ss to rotail customers for anv period of more than thra
hundred sixh~ five (36i) consecutive da~~s. Te~u~nt may tern~inate this tcaso at anytime
during am• such period by giving landlord da.•s prior notice diereoFand t}~e term of this
Eerie shall then terminate on the date then;for set forth in said notice which date shall not
be less than BReen (I ~) da}5 from the date of such notice.

4.8 On or ix;forc the thirti~xh (30t1i) day after the Commencement Date,
OPERA77pNS Tenant shalt open a store iu at Icast eighty precept (80%) of die Demised Premises under

the tradename "Winners" or such other tradenamc as is then used in the operadon of a
majority of Tenant's stores at such time selling such items ys are typically sold in a
majority ofTenairt's other stores in the sreatcr Toraita area. Nothing in this lease or
oihenvise shall obligate Tenant to keep die Demised Premises open for business, or
prevent Trnant from closing tlic Damiscd Preniisa, temporarily or permanently, or
require Tenant to use am• such tradcname in the operation of die Demised Premises after
the initial opening thereof. 6~ the event dial the Demised Premises shall at any time after
such initial opening. be closed for business to customers for any period of ninety (90)
consecutive days or more, odicr titan as d►e result of a cause or event roferrcd to in
Articles X or XI or Section 18,3 hereof. then, at any time d~errafter but prior to any date
on which Tenant shall give notice to Landlord that Tcmant slmtl thereafter rwpen the
Remised Premises for business to customers ("Tcnont's Noticc'~, Landlord may, at its
election, tertnin~tc the Lean of dais Igse b.' giving Tenmit notice thereofand the term of
this Ipso sh~l! terminate on the diirtictl~ (3Q"') day after the giving of such native by
Landlord to the sanx extent as if said date ~~~ere the date originally ut forth in Sections
4.l and 4.2 for the aspiration of die tc:m~ If Tenant shall give Tenant's Notice as
aforosaid, Tenant shall open the Demised Prcinises for businrss on or before the
ninetieth {90"') day after tl~e data of Tenant's Notice.

4.9 Tenant agrees cwt to open a store under tltie tradename Winners within a
~~S radius of one and one half (t 3) miles from die Demised Premises so long as a store

under the iradenan~e Winners is being operated in d►e Demised Promises. However, the
afarcsaid radius restriction shall not appl}• to ~ store which is part of a chain of stores
acquired by Tenant after the date hert~of or any storo operated under a different
tradename.

7 9/t8Po0
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INDUCEMEN'i' TENANTS

Fach of the foUowinp lessees herein 6elo~~~ roFcrrcd to by store operating name are sometimes in
this Lease refertrd to as an "Inr7ucement Tenant" and collectivcl~~ as ttx: "[ndueement Tenants" and the
storz open by each as listed beloH• is sometimes herein referrer to as a~~ "lnduccmcnt Store" and
coilectivCly as the "lrtducerttent Stares".

LESSEE STORE FLOOR AREA HUS[hIESS
(SQUARE PEST)

Canadian Tire

Zellers

Hard Lines Retailer
rc

Junior Department Store

Canadian "i'ire may be replaced by a hard lines n:tailer op~:r:~ted b~~ n n:gional or national retail replacement
ttaant provided such replacement shall opernte in ~t lunst 90%oPdx: pn:mis~s fornierly occupied by
Canadian Tice.

Zellers may be replaced by a department store operated by a n:gional or national n:tail replacement tenant
provided such replacement shall operate in at (cast 90% of the promis4s formerly accupiixl by Zellers.

SCI~DULE G G• t t19/1 R/tKl
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~~~~
alterations or other work done by Landlord, Tenant shalE be deprived of the use
or enjoyment of the whole or any part of the Demised Premisas or the part of
the Common Areas (dafined in Schedule "B") included within Tenant's Critical
Area (defined in Schedule A), al! rent shall abate on a per diem basis in
proportion to such deprivation. If at any time during the term of this lease any
person having a prior right to Tenant not sct forth as a Tide Matter in Schedule
"B" shell cause an injunction to be entered against Tenant restricting in any
manner not contemplated by this lease TenanCs use or enjoyment of the
Demised Premises or any Rght of Tenar►t under this lease and if such injunction
shall not be dismissed within thirty (30) days after Tenant shall give Landlord
noEice thereof, then Tenant, without waiving any other rights Tenant may have

~~-~~ on account chereo~ may terminate this lease, by giving Landlord notice thereof
if the injunction materially impedes the Tenant from carrying on business in the

--~'~ ~~~ ~,~ Demised Premises in accordance with this lease. If at any time the applicable
zoning shall not permit the retail sale of any and all types of wearing apparel in
the Domised Fcemises and Tenant is in fact prohibited from operating for such
use in the Demised Premises, then Tenant may terminate this lease, by giving
Landlord notice thereof.

INDUCEMENTS 4.7 If for any period of more than ninety (90) consecutive days either (i)
the food supermarket in the Shopping Center operated under the name of
Safeway on the date hereof and containing at least 55,000 square feet of floor
azea (the "5afeway Premises") (or in lieu thereof, comparable regional or
national retail replacement tenants, reasonably acceptable to Tenant), shalt not
be operating in at least eighty percent (80%} of the total ground floor eras of the
Safeway Premises whether Safeway goes dark or downsizes the size of its store
or (ii) the discount department store in the Shopping Center operated under the
name of Zellers on the date hereof and containing at least 120,0(}0 square feet of
floor azea {the "Zellers Precnises'~ (or in lieu thereof, comparable regional or
national retail replacement tenants, reasonably acceptable to Tenant) shall not
be operating in at least eighty peroent (80°/a) of the total ground floor area of the
Zellers Premises whether zeliers goes dark or downsizes the size of its store,
rhea (A) during each such periacl no minimum rent shall be payable under
Section 5.1 and no percentage rent shall be payable under Section 73 and in
lieu thereof Tenant shall pay to Landlord on or before the tenth (10th) day after
the and of each calendar month or fraction the[eof included in such period, an
amount equal to the lesser of either the monthly installment of minimum rent
which otherwise would [lave been payable for said month under Section S.l or
two peroent (2%) of Gross Sales (as defined in Section 7.2) for said month (the
"LQE AmounP'), and (B) in addition, if such set of circumstances fiuther
continues far a total of three hundred sixty (360) consecurive days, Tenant may
terminate this lease at any time within ninety (40) days after the end of said
three hundred sixty (360} day period by giving Landlord notice thereof and the
term of this lease steal! then kerminate on the date therefor set forth in said
notice. In the event Tenant fails to terminate this lease as provided in the
immediately preceding sentence and if the suspension of minimum and
getcentsge rent and the payment by Tenant of LOE Amount in lieu thereof
pursuant to the immediately preceding sentence continues for more than three
hundred sixty five (365) consecutive days, Landlord may elect to ternunate the
Lease thereafter by giving notice to Tenant Tenant will actin good faith and
will not revert to paying full rent for the purpose of avoiding the consecutive
mining of the days in the 365 day period, so that Landlord's termination right
is defeated. If within thirty (30} days after Tenant shall receive such notice of
tem►ination from Landlord, Tenant elects, on a bona fide basis, to revert back to
full rent (minimum rent under Section 5.1 and percentage rent under 7.3) as
apposed to paying the LOE Amount then Landlord's termination notice by shalt
becomo void end of no force or ef~'ect In the event'I'enant does net inform
Landlord of its intent to revert to full rent within such thirty (30} day period, the
Lease shall terminate on the date specified in Landlord's notice but no earlier
than thirty (30) days after the end of such thirty (3U) day period. The Stores
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a
referred to above are sometimes herein referred to as the "Inducement Store"
and the operator of the Inducement Stores are sometimes herein referred to as
the "Inducement Tenants." Notwithstanding the foregoing, the remedies set
forth in this Section 4.7 shall not be exercised by Tenant until aRer
June 1, 1999.

4.8 On or before the sixtieth (60th) day after the Commencement Date,
OPERATIONS Tenant shall open a store for business in the Demised Premises under the

tradename Winners or such other tradoname as is then used in the opetadon of a
majority of Tenant's stores at such time which store, shall upon the opening
thereof, be substantially similar in style and format to other stores then operated
under such tradename in Greater Vancouver. Nothing in this lease or otherwise
shall require Tenant to keep the Demised Aremises open for business at any
time or times or prevent Tenant from closing the Demised Premises temporarily
or permanently, at any time or times after such initial opening. In the event that
the Demised Premises shall, at any time during the term of this lease, be closed
for business to customers for any period of ninety (90) consecutive days or
more, other than as the result of a cause or avent referred to in Articles X or XI
ar Section 18.3 hereof, then, at any time thereaRer but prior to any date on
which Tenant shall give notice to Landlord that Tenant shall thereafter reopen
the Demised Premises for business to customers ("Tenant's Notice"), Landlord
may, at its election, terminate the term of this lease by giving Tenant notice
thereof and the term of this lease shall terminate on the thirtieth (3ath} day after
the giving of such notice by Landlord to the same extent as if said date were the
date originally set forth in Sections 4.1 and 4.2 for the expiration of the term. If
Tenant shall give Tenant's Notice as aforesaid, Tenant shall open the Demised
Premises for business on or before the ninetieth (90th) day after the date of
Tenant's Notice.

4.9 Tenant agrees not to conduct a similar business under the tradename
Winners within a radius of two (2) miles from the Demised Premises so Long as
a store under the tradename Winners is being operated in the Demised
Premises. However, the aforesaid radius restriction shall not apply to a store
which is part of a chain of stores acquired by the Tenant after the date hereof,
provided such store shall be in operation at the time of such acquisition.

ARTICLE V

5. I During the original term of this lease, Tenant shall pay minimum
MINIMUM Rear rent to Landlord at the rate of Eleven Dollars and Fifty Cents (511.50) per

"Rent Square Footage" (defined in Schedule A) per year. During the first
Eictension Period, if any, Tenant shall pay minimum rent to Landlord at the rate
of Twelve Dollars and Fifty Cents ($12.50) per "Rent Squaze Footage"
(defned in Schedule A) per year. Duripg the second Extension Period, if any,
Tenant shall pay minimum rent to LandEord at the rate of Fourteen Dollars
(S 14.00) per "Rent Square Footage" (defined in Schedule A) per year. During
the third Extension Period, if any, Tenant shall pay minimum rent to Landlord
at the rate of Fifteen 1]ollars and Fifty Cents (S 15.50) per "Rent Square
Footage" (defined in Schedule A) per yeaz. During the Extra Period, if any,
Tenant shell pay minimum rent to Landlord at the annual rate which would be
in effect for the immediately fo}lowing Extension Period except that if the
Extra Period shall follow the third Extension Period, then the anneal rate of
minimum rent sha116e Fifteen Dollars and Fifty Cents {$ i 5S~) per "Rent
Square Footage" {defined in Schedule A) . Par purposes of this Section 5.1,
minimum rent shall be based on the "Rent Square Footage" (defined in
Schedule A} rather than the actual square footage of the Demised Premises.

8 September 10, (498
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T.3 and no additional rent shall be payable under Section 53 (the "Abated '~
Charges") and in lieu thereof Tenant shad pay to Landlord on or before the
twentieth (20th) day after the end of each calendar month or fracrion thereof
included in such period, an amount equal to the lesser of either the monthEy
aggregate amount of the Minimum Rcnt which otherwise would have been
payable for said month under Section 5. l or two and one half percent (2.5%)
of Gross Sales (as defined in Section 7.2) for said month.

4.6 Landlord agrees that upon the Commencement Date the Demised
Premises shall be in ful{ compliance with all laws, ordinances and regutatians

,. ,_,,.• of public authorities and insurance rating bureaus having jurisdiction
~~~'`~~~4V1 {including, without limitation, zoning and building codes}. Landlord agrees

that if at any time or times any public authorities or insurance rating bureaus
having jurisdiction shall complain that the Demised Premises or the
Shopping Center shall not have been constructed or shall not be operated in
compliance with any law, ordinance or regulation of any public authority or
insurance eating bureau having jurisdiction and shall request compliance, and
if foilure to comply shelf in any way materially and adversely affect the
Tenant's business, then Landlord shelf, upon receipt of notice of such
complaint, cause such repairs, alterations or other work to be done or action to
be taken so as to bring about the compliance requested. If by reason of such
failure of compliance or by reason of such repairs, alterations or other work
done by Landlord Tenant's business shall continue to be materially and
adversely affected and such circumstances prevail for sixty (60) days or more,
then (A) no minimum rent shell be payable under Section 5.1, no percentage
rent shall be payable ender Section 73, no additional rent shalt be payable
under Section 5.3 and in lieu thereof Tenant shall gay to Landlord on or
before the twentieth (20th) day after the end of each calendar month or
fraction thereof included in such period, an amount equal to tho lesser of
either the monthly installment of minimum rent which otherwise would have
been payable foe said month under Section 5.1 or iwo and one half porcent
(2.5%) of Gross Sales (as defined in Section 7.2) for said month unfit the
Demised Premises or means of access to the Demised Premises, as the case
may be, are again fully operational and (B} in addition if such circumstances
prevail for an additional sixty (60) days (for a total of one hundred twenty
(120) days) Lhen Tenant may , at any time until the Domised Premises ar
means of access to the Demised Premises, as the case may be, are again fully
operational, terrninate this lease upon thirty (30) days prior written notice to
the Landlord. The Tenant will be entitled to an abatement of Minimum Rent
(but not Percenfag~ Rent or Additional Rent (defined in Section 53)) during
the said sixty (60) day period.

INDUCEMENTS 4.7 If for any period of more than forty five (QS) consecutive days either
(i) both of the Inducement Stores (defined in Schedule "G") or (ii) retail stores
occupying thirty percent (30%} or more of the gross leasable area of the
Shopping Centec (excluding the leasable area of the inducement Stores and the
Demised Premises from the computation thereof (the "Inducement Space")
shall not be open for business to retail customers then (A) during each such
period no minimum rent shall be payable under Section 5.1, no percentage rent
shall he payable under Section 73, no additional rent shal{ be payable under
Section 5.3 and in lieu thereof Tenant shall pay to Landlord on or before the
twentieth (20th) day after the end of each calendar month or fraction thereof
included in such period, an amount equal to the lesser of either the monthly
installment of minimum not which otherwise would have been payable far said
month under Section 5.1 or two and one half percent {2.5%) of Gross Safu (as
defined in Section 7.2) for seici month, and (B) in addition, if either both of the
Inducement Stores or the Inducement Space shall not be open for business to
retail customers for any period of more than one hundred twenty (120}
consecutive days, Tenant may terminate this lease at anytimt during any such

o:Wewrtwntlu~micrslkunlsWbrn11798r.doc 6 J9nWry 7, 1996



period by giving Landlord days prior noticc thereof and the term of this Icase
shall then terminate on the data therefor set forth in said notice which date shag
nat be less than forty five (A3) days from the date of such notice.

OPER►TIOIvS 4.8 Within thirty (30) days after the Commencement Date, the Tenant
shall open for business to retail customers a store similar to Tenant's other
stores in Edmonton, Alberta. In the event that the Demised Premises shalt, at
any time during the term of this lease, be closed for business to customers for
any period often (10) consecutive days or more, other than as tha result of a
cause or event referred to in Artic{es X or XI or Section 18.3 hereof or for
remodeling being diligently pursued, then, at any time thereafter Landlord may,
at its election, terminate the term of this lease by giving Tenant police thereof
and the term of this lease shall terminate on the day a8er the giving of such
notice by Landlord to the same extent es if said date were the date originally set
forth in Sections 4. 1 and 4.2 for the expiration of the term and Tenant shall
promptly thereafter remove a!1 of its trade fixtures, signs and other property
from'the 3~emised Premises within thirty (30) days slier such termination.
Anything to the contrary contained in the immediate{y preceding sentence
notwithstanding, Landlord's aforesaid notice to Tenant terminating this lease
shall be null and void and of no further force and effect if within twenty (20}
days after Landlord's aforesaid notice of termination Tenant shall give notice to
Landlord that the Demised Premises shall thereafter reopen for business to
customers within sixty (60) days and the Demised Premises does, in fact,
reopen for business to customers within said sixty (64) day period. Nothing in
this lease or otherwise sfialJ require the Demised Premises to be kept open for
business or operated under any particular name or stye after the initial opening
of the Demised Premises for business to customers.

HOURS OF BUSINESS 4.9 Subject to the provisions of Section 4.8 above, dursng periods when
TenanPs business is being conducted in the Demised Premises, die Demised
Promises shell he open for business to retail customers (except far casualties
and events referred to in Articles X, XI or Section 18.3 below and except for
holidays) unless prevented from so doing by properly constituted authority on
such days and during such hours as reasonably required, from time to time, by
regulation of Landlord provided all of the Inducement Stores and at least nighty
percent (80°/a) of the other retail tenants (exclusive of the Demised Premises)
in the Shopping Center acti also open during such days and hours. For greater
etarification ns of the Commencement Date, the hours of operation of the
Shopping Center shall be Monday to Friday,10:00 a.m. to 9:00 p.m., Saturday
9:30 am. to 6:OU p.m. and to the extent permitted by law, Sunday 12:00 noon to
5:00 p.m. In addition, if Landlord shall be required to keep any of the Common
Areas lighted after I O:OQ p.m. and before 9:00 a.m. any day because Tenant is
the sole occupant, or is one of two or three of the so{e occupants, then open for
business during such hours in the Shopping Center, then Tenant shall pay to
Landlord an amount equal to the chazges for reasonable costs incurred by
Landlord for addiEional security, utilities or electricity consumed in lighting
such portions of the Common Area as arc necessary to be so lighted during
such period on such day multiplied by a fraction the numerator of which shall
be the numerator of TensnYs Fraction (defined in Section 6.1) and the
deno~ninetor of which shall be the total floor area of the businesses then open
for business during such period on each such day.

RESTRICTIONS ON USE q.10 {a} My business carried on in the Demised Premises shall be
AND OCCUPANCY a~~ted in a reputable manner and incompliance with alt the provisions of this

lease, and in pacticulaz Tenant shall not advertise, do, omit, permit or suffor to
be done or exist upon the Demised Premises anything which shall be or result
in or bring about a breach of any provision of this lease.

~J~.i
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SCHEAULE G

INDUCEMENTS

Each of the following lessens herein below referred to by store operating name are
sometimes in this Lease referred to as an "Inducement Tenant" and collectively as the
"Inducement Tenants" and the store operated by each as listed below is sometimes herein referred
to as an "Inducement Store" and collectively as the "[nducemcnt Stores".

STORE FLOOR AREA
LESSEE (square feet) BUSINESS

WALMART t 04,000 JUNIOR DEPARTMENT
STORE

THE BAY 93,000 DEPARTMENT STORE

C't~.r~,o-ti..f~tom..,,-~-{-
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5ECOIdD AMENDMENT TO LEASE

Thb Second Amendment to Lace is dat~k ai of May 24,.2011 between Ivnuhce Cambridge II

Inc., as landlord ("Landlord"} amd W[nner~ Merchanb Internationn! L.P., ss tenant (`"I'enant'~.

Refaronce is made W a lease dated as of January 8, 1998 botweea Cambridge Shopping Centres Limited,

predecessor in interest to Landlord, as landlord, and Winners Apparel LW., predecessor in inxrcst to

Tenant, ~s tenant, with respect to certain sbote premises located in the SG Albert Centre in SG Albort,

Alberta (as amended by Amendment to Lease daUed October 26, 2000, the Lease). The parties havt

entered into this amendment to adjust ce~ain provisions concerning the Inducement Stores. Accordingly,

it is 6oreby agrced es follows:

1. In 5chedula C~ of the Lease, "Zellers or Wal-Mart" is deleted and replaced with "Target."

2. Tenant agrees not to exeroise the termi¢ation right descr3becl in Section 4.7(B} on account

of a failuro of the condition described in Suction 4.7(7 with respect to a failuro of operation of the

Inducement Sioms prior to Marsh 30, 2014.

3. Landlord waasnts that no consent of any lender or any other third party is required for the

full effectiveness of this amondment

4. 7n all other respects, the Lease is hereby ratified and coafirmcd.

♦ ••~

NANHOE CAMBRIDGE II IDIC.

BY~ ~ ~ ~.,
Print Name: ~ dl~r
Title: _ _ n....,~i ~

=r:-tt~ . - - —gym r rani
~,~,~; ror ~ Counsel

WINNERS MERCHAN'PS IlVT`ERNATIONAL L.P.,
an Ontario limited partnership

$y its General Partttes:
WM[-1 HOLDING COMPANY, ,
a Nova Scotia corporation

By: ~_112c.C,E.«X

Ann McCauley
Secretary

Mssy B. o~ ynoids
Vice PresideuVTreasurer

e:l0owmmn rd saria~eelhtoNoal a~glt~o~uy 6dcrnU Slolcen~ntovUoolASrdb6wsx\wand wadma~tzenttn geotge
fiddier.doa
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the said sixty (60) day period. -7~' ~4

tNnucenlenrs 4.7 If for any period of more than fotty five (4~) consecutive days either
(i) any one or more of the Inducement Stores (defined in Schedule "G") shall
not lx open for business to retail customers or (ii) retail stores occupying thirty
percent (30%) or more of the gross leasable area of the Shopping Center
(excluding the leasable area ofthe Inducement Stores and the Demised
Premises from the computation thereofl (tiia "Inducement Space"} shalt not be
open for business to retail customers then during each such period no minimum
rent shall be payable under Section 5.1, no percentage rent shalt be payable
under Section 7.3, no contribution shall be payable under Paragraph 10 of

~~,~~ Schedule B and in lieu thereof Tenant shall pay to Lar►diord on or before the
twentieth (20th) day after the end of each of the calendar month or fraction

`~~~~~~ ~~~~ t'~~"'
thereof included in such period, an amount equal to the lesser of either the
monthly installment of minimum rent which otherwise would have been
payable for said monde under Section 5.1 or two percent (2%) of Gross Sales
(as defined in Section 7?) for said month. In addition, if for any period of
more than three hundred sixty five (365) consecutive days, either of (i) any one
or more of the Inducement Scores shall not be open for business to retail
customers or (ii) if the Inducement Sparc shall not be open for business to retail
customers then Tenant may terminate this lease at anytime during any such
period by giving Landlord prior notice thereof and the term of this lease shall
then terminate on the date therefor set foeth in said notice which date shall nat
be loss than fcfteen {i~) days from tho date of such notice.

OPER,tT10N5 4.8 Within silty (60) days after the Commencement Date, the Tenant
shall open for busintss in tht Demised Fremises io retail customers a store
similar to Tenant's other stores in Southwestern Ontario. In the event that the
Demised Premises shall, at any time during the term of this lease after the initial
opening thereof, be closed far business to customers for any period often (10)
consecutive days or more, other than as the result of a cause oc event referred to
in ARicles X or XI or Section t83 hereof or for remodeling being diligently
pursued, then, at any time thereafter Landlord may, at its election, terminate the
term of this tease by giving Tenant notice thereof and the term of this Iease shalt
terrr►inate on the day after the giving of such notice by Landlord to the same
extont as if said dale were the date originally set forth in Sections 4. 1 and 4.2
for the expiration of the term and Tenant shall promptly thereafter remove all of
its trade fixtwes, signs and other property from the Demised Premises within
thirty (30) days after such termination. Anything to the contrary contained in
the immediately preceding sentence notwithstanding, Landlord's aforesaid
notice to Tenant terminating this lease shall be null and void and of no further
force and effect if within twenty {2Q) days after Landlord's aforesaid notice of
termination Tenant shalt give notice to Landlord that the Demised Premises
shall thereafter reopen for business to customers within sixty (60) days and the
Demised Premises does, in fact, reopen for business to customers within said
sixty (60) day period. Nothing in this tease or otherwise shall require the
Demised Premises to be kept open for business or operated under any particular
name or style after the initial opening of the Demised Premises for business to
customers.

ttouss of eusinEss q,9 Subject to the provisions of Section 4.8 above, during periods when
Tenant's busineu is being conducted in tho Demised Premises, the Remised
Premises shall be opett for business to retail customers (except for casualties
and events referred to in Articles X, XI or Section 18.3 below and except for

• holidays) unless prevented from so doing by properly constituted authority on
such days and during such hours as reasonably required, from time to time, by
regulation of Landlord provided both of the Inducement Stores anti at least
eighty percent (80%} of the other retail tenants (exclusive of the D~miscd

~:Ut;a116ewttwntlwinneK:kasestonta~iolw~erloolflnd.dat b 9/14!99
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SCHEDULE G

INDUCEMENTS

Each of the following lessees herein below referred to by storc operating name are
sometimes in this Lease referred to as an "Inducement Tenant" and collectively as the
"Inducement Tenants" and the store operated by each as listed below is sometimes herein
referred to as an "Inducement Store" and collectiti~ely as the "Inducement Stores".

STORE FLOOR AREA
LESSEE s uare feet BUSINESS

ZELL~RS 95,084 JUNIOR DEPARTMENT
STORE

BAY !0?,167 DEPARTMENT STORE

:_

{

G-1
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SECOND AMENDMENT TO LEASE

This Second Ameodmeat to l.eaae is dated as of June 6, 2014 between Ivanhoe Cambridge II
Inc., ss landlord ("Landlord") and Wieners Merchants laternatioual L.P., as tenant ("Tenant"},
Reference is made to a lease dated as of September 10, {999 between Cambridge Shopping Centres
Limited, predecessor in interest to Landlord, es landlord, and Winners Apparel Ltd., predecessor in
interest to Tenant, with respect to certain store premises located in the Conestoga Mall in Waterloo,
Ontario (as amended by Amendment of lease dated August 9.2002, the "Lease"). T6e parties hereto
have entered into this amendment to extend the time by which notice must be given w exercise the thirci
five (5) year option period from sic (6) months to twelve (12) months, and to adjust the inducement
condition. Accordingly, it is hereby agreed as follows:

i. Section 4.2 of the Lease is amended by deleting the first sentence of such section and
replacing it with the following:

"Provided Tenant is not then in default foe failuro to pay minimum rent due under Section 5.1 of this lease
beyond the applicable cure periods provided for in this Eerie, Tenant shalt have the right, at its election, to
e~ctend the original term of this lease, or the original tarts as it may have been previously extended
pursuant to the second sentence of this Section 4.2, three (3) extension periods of five (S) years each, each
commencing upon the expiration of the original term, or the original term as thus previously extended
(each sometimes heroin referred to as an "Extension Period"), provided that Tenant shell: (i) for the first
end second Extension Periods give Landlord notice of the exercise of such election at ]east six (6) months
prior to the expiration of the original term, or the original term as previously extended, and (ii) for the
third Extension Period, give Landlord notice of the exercise of such election et least twelve (12) months
prior to the expiration of the original term as previously extended "

2. In Schedules B and G, "Zellers" is deleted and replaced with "Target".

3. Section 4.7 of the Lease is amended such that from and after the date that Target opens for
business in the Shopping Center and Tenant receives notice thereof, the remedies described in the first
senEence of Section 4.7 on account of e failure of condition (i) described in the fist sentence of Section
4.1 shall not apply until such condition has not been met for two hundred seventy (270) days, instead of
forty-five (45) days. For clarity, the remedies described in the first sentence of Section 4.7 on account of a
failure of condition (ii) described in the first sentence of Section A.7 is not amended aid will apply once
such condition has not been met for forty-five (45) days. For further clarity, the condition set out in the
last sentence of Section 4.7 is not amended.

4, In all other rospects. the l..ease is hereby ratified and canfittned.

5. Landlord wsrtants that no consent of any lender or any other third party is required for the full
effectiveness of this amendment

(romainder of page intentionally left blank)
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law, ordinance or regulation of any public authority having jurisdiction and
shalt request compliance, and if failure to comply shall in any way materially
and adversely affect the use of the Demised Premises by Tenant or materially
artd adversely afftct any other rights of Tenant under this lease ar impose any
obligation upon Tenant not contained in this lease, then Landlord shall, upon
receipt aF notice of such complaint, cause such repairs, alterations or other work
to be done or action to be taken so as to bring about the compliance requested.
If by reason of such failure of compliance or by reason of such repairs,
alterations or other work done by Landlord, Tenant shall be deprived of the use
ar enjoyment of the whole or any part of the Demised Premises or the part of
the Common Areas (defined in Schedule "8") included within Tenant's Critical
Area (defined in Schedule A), all rent sha[I abate on a per diem basis in
proportion to such deprivation. If at any time during the term of this lease any
person having a prior right to Tenant not set forth as a Title Matter in Schedule
"B" shell cause an injunction to be entered against Tenant restricting in any
manner not contemplated by this lease Tenant's use or enjoyment of the
Demised Premises or any right of Tenant under this lease and if such injunction
shall not be dismissed within thirty (30) days after Tenant shall give Landlord

~~,~ notice thereof, than Tenant, without waiving any other rights Tenant may have
on account thereof, may terminate this lease, by giving Landlord notice thereof
if the igjunction materially impedes the Tenant from cazrying on business in the

Cr~~~ri~z ~ ~ 
bemised Premises in accordance with this (ease. If at any time the applicable
zoning shall not permit the retail sate of any and all types of wearing apparel in
the Demised Premises and Tenant is in fact prohibited from operating for such
use in the Demised Premises, then Tenant may terminate this tease, by giving
Landlord notice thereof.

INDUCEMENTS 4.7 If for any period of more than ninety {94) consecutive days either (i)
the discount department store in the Shopping Center operated under the name
of Zellers en the date hereof and containing at least 80,OOQ square feet of floor
area {the "Zellers Premises' {or in lieu thereof, comparable regional or
national retail replacement tenants, reasonably acceptable to Tenant) shag not
be operating in at least eighty percent (80%) of the total ground floor area of Ehe
Zelltrs Premises whether Zellers goes dark or downsizes the size of its store, or
(ii} an aggregate of 60,400 square fees or more oPthe gross leasable area of the
Shopping Center {excluding the Zellers Premises, the Demised Premises, and
the area labelled "Adjacent Space" on the Lease Plan from the computation
thereof} shalt not be open for business to retail customers, then (A} during each
such period no minimum rent shall be payable under Section 5.1 and no
percentage rent shall be payable under Section 7.3 and in lieu thereof Tenant
shall pay to Landlord on or before the tenth (10th) day after the end of each
cal~nder month or fraction thereof included in such period, an amount equal to
the lesser of either the monthly installment of minimum rent which othernise
would have been payable for said month under Section 5.1 or two percent (2%)
of Gross Sales (as defined in Section 7.2) for said month (the "LOE Amaunt'~,
and (H) in addition, if such set of circumstances further continues for a total of
three hundred sixty {36{?) consecutive days, Tenant may terminate this lease at
any time within ninety {90) days. af3er the end of said three hundred sixty (360)
day period by giving Landlord notice thereof and the term of this lease shall
then terminate on the date therefor set forth in said notice. In the event Tenant
faits to terminate this lease as petivided in tho immediately preceding sentence
and if the suspension of minimum and percentage rent and the payment by
Tonant of LOE Amount in lieu thereof pursuant to the immediately preceding
sentence continues for more than three hundred sixty five (3b5) consecutive
days, Landlord may tied to terminate the Lease thereafter by giving notice to
Tenant. Tenant wit( act in good faith and will not revert to paying fuEl rent for
the purpose of avoiding the consecutive running of the days in the 365 day
period, so that Landlord's termination right is defeated. If within thirty (30)
days after Tenant shalt receive such notice o€termination from Landlord,
Tenant eteets, on a bona fide basis, to revert back to full rent {minimum rent

7 March i i, 2002
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under Section S.1 and percentage rent under 7.3) as opposed to paying the LOE
Amount then Landlord's termination notice by shalt become void and of no
force or effect. In the event Tenant does not inform Landlord of its intent to
revert to full rent within such thirty (30} day period, the Lease shall temunate
on the date specified in Landlord's notice but no earlier than thirty (30) days
after the end of such thirty (30) day period. The Stores referred to above aze
sometimes herein referred to as the "Inducement Store" and the operator of the
Inducement Stores are sometimes hcrcin referred to as the "Inducement
Tenants."

4.8 On or before the sixtieth (60th) day after the Commencement Date,
OPEMTtONS Tenant shall open a store for business in the Demised Premises under the

tradenacne Winners or such other tradename as is then used in the ogeraEion of a
majority of Tenant's stores at such time which store, shall upon the opening
thereof, be substantially similar in style end format to other stores then operated
under such tradename in Greater Vancouver. Nothing in this lease or otherwise
shall require Tenant to keep the Demised Premises open for business at any
time or times or prevent Tenant from closing the Demised Premises temporarily
or permanently, at any time or times after such initial opening, In the event that
the Demised Premises shall, at any time dwing the term of this lease, be closed
for business to customers far any period of ninety (90) consecutive days or
more, other than as the result of a cause or event referred to in Articles X or XI
or Section 18.3 hereof, then, at any time thereafter but prior to any date on
which Tenant shall give notice to Landlord that Tenant shalt thereafter reopen
the Demised Premises for business to customers ("Tenant's Notice"), Landlord
may, at its election, terminate the term of this !case by giving Tenant notice
thereof and the terrn of this lease shall terminate on the thirtieth (30th) day after
the giving of such notice by Landlord to the same extent as if said date were the
date originally set forth in Sections 4.1 and 4.2 for the expiration of the term. If
Tenant shall give Tenant's Notice as aforesaid, Tenant shall open the Demised
Premises for business on or before the ninetieth (90th) day after the date of
Tenant's Notice.

4.9 Tenant agrees not to conduct a similar business under the tradename
awaws ~r~~~ ~,~,~~~n a radius of two (2) miles from the Demised Premises so long as

a store under the tradename Winners 'rs being operated in the Demised
Premises. However, the aforesaid radius restriction shalt not apply to a store
which is part of a chain of stores acquired by the Tenant aRer the date hereof,
provided such store shall be in operation at the time of such acquisition.

ARTICLE V

5.1 From the Commencement Date anti! the fifth anniversary thereof,
MINIMUM REr+'r Tenant shall pay minimum rent to Landlord at the rate of Two Hundred

Eighteen Thousand Five Hundred Fifty Dollars (5218,550) per year (5930 per
square foot). From the fifth anniversary of the Commencement Date until the
expiration of the term, Tenant shall pay minimum rent to Landlord at the rate of
Two Hundred Forty Two Thousand Fifty bollars (5242,050) per year (10.30
per square foot). During the first Extension Period, if any, Tenant shall pay
minimum rent to Landlord at the rate of Two Hundred Sixty Five Thousand
Five Hundred Fifty Bollars 0265,550) per year ($1 t.30 per square foot) .
Dwring the second Extension Petiod, if any, Tenant shall pay minimeim rent to
IandIord at the rate of Twa Hundred Eighty Nine Thousand Fifty Dollars
(5289050) per year (S 12.30 per square foot} .During the third Extension
Period, if any, Tenant shall pay minimum rent to Landlord at the rate of Three
Hundred Twelve Thousand Five Hundred Fifty Boligrs (5312,550) per year
(~ 13.30 per sc}uare feat). During the Extra Period, if any, Tenant shall pay

S March 1 I, 2002
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days between the Rent Penalty Date and the date of such completion and
delivery multiplied by two (2). The Rent Penalty Date shall be extended by
that number of days by which completion of Landlord's Construction Work
shall be delayed by causes or events referred to in Section 18.3 of which
Landlord shall give Tenant notice within fivo (5) days after the occurrence
thereof but in no event shall the Rent Penalty Data be extended to later than

k June i5, 2006.
\f~

(B} In addition to and in no event limited by the provisions of Section
`~. ,~ vy~-d--i .v~4~z~. ~ 4.5(A) above, in the event Landlord's Construction Work andlor possession

of the Demised Premises in [he condition required by Sections 3.1, 4.6 and
8.4 shall not be delivered to Tenant before June 1, 2006 then Tenant may, in
its sole discretion (i) postpone delivery of possession of the Demised
Premises until November 15, 2006 or {ii) accept delivery of possession of the
Demised Premises at any time between June 1, 2QU6 and November t S, 2006
("Early Acceptance"). In the event Tenant decides to take Eazly Acceptance
then the date the Demised Premises formally opens for business with
customers shall constitute the Commencement Date; however, anything
contained elsewhere in this lease to the contrary notwithstanding from the
Commencement Date until May 31, 2047, no minimum rent shalt be payable
under Section 5.1, no percentage rent shall be payable under Section 73, no
amount shall be payable under Article VI and no contribution sha!! bo payable
under Paragraph 10 of Schedule B attached hereto (the "Abated Charges'? and
in lieu thereof Tenant shall pay to Landlord on or before the twentieth (20th)
day after the end of each of the calendar month or fraction thereof included in
such period, an amount equal to the lesser of either the monthly aggregate
amount of the Abated Charges which otherwise would have been payable for
said month under Section 5.1 or two percent (2%) of Gross Sales (as defined
in Section 7.2) for said month.

4.5 Landlord agrees that upon the Commencement Date the Demised
Premises shall be in full compliance with ail laws, ardinancas and regulations
of public authorities and insurance rating Bureaus having jurisdiction
(including, without limitation, zoning and building codes}. Landlord agrees
that if at any time or times any public authorities or insurance rating bureaus
having jurisdiction shall complain that the Demised Premises or the Shopping
Center shall not have been constructed ar shall not be operated in complianco
with any law, ordinance or regulation of any public authority or insurance
rating bureau having jurisdiction and shall request compliance, and if failure
to comply shalt in any way materially and adversely affect tho Tenant's
business, then Landlord shall, upon receipt of notice of such wmplaint, Douse
such repairs, alterations or other work to be done or action to be taken so as to
bring about the compliance requested. if by reason of such failure of
compliance or by reason of such repairs, alterations or other work done by
Landlord Tenant's business shall continue to be materially and adversely
affected and such circumstances prevail for sixty (60) days or more, then
Tenant may, at any time until the Demised Premises or means of access to the
Demised Premises, as the case maybe, are again fully operational, terminate
this lease upon thirty (30) days prior written notice to the Landlord. The
Tenant will be entitled to an abatement oFMinimum Rent (trut not Percentage
Rent or amounts due under Paragraph 10 of Schedule B) during the said sixty
(60) day period.

INDUCEMENTS 4.'7 Tf either (i}both of the Inducement Stores (defined in Schedule "G'~
shall not be open for business foe any period of more tfian twenty four (24)
consecutive months or (ii}retail stares occupying thirty geccent (30%) or mote
of the gross leasable area of the SEwpping Center (excluding the leasable area of
the Inducement Storrs and the Demised Premises from the computation therwfj
(the "lnducoment Space'? shall not be open for business to retail customers far
any period of more than forty five (45) consecutive days, then {A) during each
such period no minimum rent shalt be payable under Section 5.1, no percentage
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rent shall be payable under Section 7.3, no additional rent shall be payable
undor Article VI or Paragra{~h 10 of Schcdulc B and in lieu thcrcof'fenant shall
pay to Landlord on or before tho twentieth (2Qlh) day after the end of each of
the calendar month or fraction thereof included in such period, an amount equal
to the lesser of either the monthly instalment of minimum rent which otherwise
would have been payable for said month under Section 5.1 or two and one half
percent (2.5%) of Gross Sales (as defined in Section 7.2) for said month, and
(B) in addition, if either both of the Inducement Stores or the Inducement Space
shall not be open for business to retail customers for any period of more than
three hundred sixty five (365) consecutive days, Tenant may teRninate this lease
at anytime during any such period by giving Landlord prior notice thereof and
the term of this lease sha[I Ehen terminate on the date therefor set forth in said
notice which date shell not be less than fifteen (15) days from the date of such
notice and on or prior W the termination date, Landlord sha(1 pay to Tenant an
amount equal to the product of the cost to Tenant of leasehold improvements
instal{ed in, or made to, the Demised Premises by Tenant from time to time
multiplied by a fraction the denominator of which shall be one hundred twenty
(t20} and the numerator of which shall ba one hundred twenty (120} minus the
number of months between the date of making of such improvements, in each
case, and the date of such termination of the term.

OPERATIONS 4.8 On or before the one hundred fiRieth (1SOth) day after the
Commencement Date, Tenant shall open a store for business in the Demised
Premises under the tradename Winners or such other hadename used by Tenant
which stare, shall upon the opening thereof, be substantially similar in style and
format to other stores then operated by Tenant in Greater Toronto. Nothing in
this lease or otherwise shall require the Demised Premises to be kept open for
business after such initial opening or operated under any particular name or
style after such initial opening of the Demised Premises for business to
customers. In the event that the Demised Premises shall, at any time during the
term ot'this lease after such initial opening thereof, 6o closed for business to
customers for any period of ten (10) consecutive days or more, other than as the
result of a cause or event referred to in Articles X or XI or Section 18.3 hereof
or for remodeling being diligently pursued, then, at any time thereafter L.andiord
may, at its election, terminate the term of this lease by giving Tenant notice
thereof and the term of this lease shalt terminate on the day after the giving of
such notice by Landlord to the same extent as if said date were the date
originally set forth in Sections 4.1 and 4.2 for the expiration of the term and
Tenant shall prompify thereafter remove all of its trade fextures, signs and other
proporty from the Demised Premises within thirty (30) days after such
termination. Anything to the contrary contained in the immediately preceding
sentence notwithstanding, Landlord's aforesaid notioe to Tenant terminating
this !case shall be null and void and of no further force and effect if within
twenty (20} days after Landlord's aforesaid notice of termination Tenant shall
give notice to Landlord that the Domised Premises shall thereafter reopen for
business to customers within sixty (60) days and the Demised Premises does, in
fact, reopen for business to customers within said sixty (60) day period. In the
evont that Landlord sha11 terminate this Lease pursuant to this Section 4.8 then
simultaneously with the sending of notice thereof to Tenant, Landlord shall pay
to Tenant an amount equal to the product of the cost to Tenant of leasehold
improvements installed in. or made to. the Demised Premises by Tenant from
time to time multiplied by a fraction the denominator of which shall be one
hundred twenty (120) and the numerator of which shall be one hundred twenty
(120) minus the number of months between the date of making of such
improvements in each case and the date of such ternnination of the terns.

ROURS OF BUSINESS 4.9 Sabject to the provisions of Section 4.8 above, during periods when
Tenant's business is being conducted in the Demised Premises, the Demised
Premises shall be open for business to retail customers (except for casualties
and events referred to in Articles X, XI or Sxtion 18.3 below and except for
hotidays) unless prevented from so doing by properly constituted authority on
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SCHEDULE G

INAIJCEMENTS

Each of the following lessees herein below referred to by store operating name are
sometimes in this Lease referred to as an "Inducement Tenant" and collectively as the
"Inducement Tenants" and the store operated by each as fisted below is sometimes herein referred
to as an "Inducement Store" and collectively as the "Inducement Stores".

STORE FLOOR AREA
LESSEE (souare feet) BUSINESS

THE $AY* 144,953 DEPARTMENT STORE

ZELLERS** 103,501 7UNIOR DEPARTMENT
STARE

*The Bay maybe replaced by a comparable departmenk store operated by a comparable
regional or national tenant provided such replacement shall operate in at least 90% of the premises
forrn~rly occupied by The Bay but in any event, such replacement must operate in at least 130,450
square feet of ground floor azea in the Shopping Center.

•• Zellers maybe replacad by a comparable junior department store operated by a
comparable regional or national retail provided such replacement shall operate in 40% of the
premises formerly occupied by Zellers but in any event such replacement must operate in at least
43,150 square feet of ground floor area in the Shopping Center.

Furthermore, Landlord may replace eithe The Bay or Zellers (hut not both) with any
combination of quality big box retail tenants (consistent with a first class retail Shopping Center)
of 15,000 square feet or more occupying st least: (a) 65,228 square feet of the ground floor space
only and not the second floor of the Bay Store (which is 75% of such ground floor space); or (b)
75% of the squaze feet of floor area formerly occupied by Zellers.
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4.6 Landlord agrees that upon the Commencement Date the Demised
Premises and all rights of Tenant under this lease will be free and clear of all
Title Matters, except as set forth in this lease (including Schedule B) end that
construction of the Demised Premises and the Shopping Center and the use of
the Shopping Center, including the Demised Premises, for retail stores and
parking areas in connection therewith shall he in full compliance with all laws,
ordinances and regulations of public authorities and insurance rating bureaus
having jurisdiction (including, without limitation, zoning and building codes).
Landlord agrees that if at any time or times any public authorities or insurance
rating bureaus having jurisdiction shall complain that the Demised Premises or
the Shopping Center shall not have been constructed or shall not be operated in

~.1J compliance with any law, ordinance or regulation of any public authority or
insurance rating bureau having jurisdiction and shall request compliance, and if

~~ failure to comply shall in any way adversely affect the use of the Demised
`~ t7~ ~ ~`"~ Premises by Tenant or adversely affect any other rights of Tenant under this

tease or impose any obligation upon Tenant not cantaincd in this lease, then
Landlord shall, upon receipt of notice of such eompfaint, cause such repairs,
alterations or other work to be done or action to betaken so as to bring about
the compliance requested. If 6y reason of such failure of compliance or by
reason of suoh repairs, alterations or other work done by Landlord, Tenant shall
be deprived of the use or enjoyment of the whole or any part of the. Demised
Premises or the Common Areas (dc6ned in Schedule B), all rent shall abate on
a per diem basis in proportion to such deprivation. If at any time during the
teen of this lease any person having a prior right to Tenant not set forth as a
Tit(e Matter in Schedule B shall cause an injunction to be enteral against
Tenant restricting Tenant's use or enjoyment of the Demised Promises or uny
right of Tenant under this lease and if such injunction shall not be dismissed
within thirty (30) days aRer Tenant shall give Landlord notice thereof, then
Tenant, without waiving any other rights Tenant may have on account thereof,
may teRninate this lease, by giving Landlord notice thereof. If at any time the
applicable zoning shall not permit the retail sale of any and all types of the
Protected Merchandise (or softgoods) (defined in Pazagraph 4(B) of Schedule
B} in the Demised Premises, then Tenant, without waiving any other rights
Tenant may have on account thereof, may terminate this (ease, by giving
Landlord notice thereof.

INDUCEMBfVTS 4.7 If for any period of more than one hundred eighty (180) consecutive
days either {i) a Zeller's junior department store (or a comparable replacement
therofor as recognized in the industry as such and reasonably acceptable to the
Tenant) containing at least one hundred thousand (1(}0,(}00) square feet of floor
area or (ii) a Sears full line depargnent store (or a comparable replacement
therefor as recognized in the industry as such and reasonably acceptable to the
Tenant) containing at least one hundred thousand (1U0,400) square feet of floor
area or (iii} retail stores operating in the aggregate at least sixty percent (60%)
of the gross teaseable area of the Shopping Center (exclusive of the Zellers and
Sears premises and the Demised Premises) shall not be open for business to
retail customers then (A) during each such period no minimum rent shall be
payable under Section 5.1. no peroentage rent shall be payable under Section
7.3, no real estate taxes shall be payable under Article VI and no common area
contriburion shall be payable under Paragraph~l0 of Schedule B and in lieu
thereof Tenant shall pay to Landlord on or beforo the twentieth (2Qth) day after
the end of each of the calendar month ar fraction thereof included in such
period, an amount equal to the lesser of either the Abated Charges (as defined in
Section 4.5(B) abovo) which otherwise would have been payable for said month
or two and one-half percent (2.5%) of Gmss 3alcs (as defined in Section 7.2)
for said month, and (B) in addition, if such condition continues for more than
three hundred sixty five (365) consecutive days from the start of such period
(the "Treshold Date'7, Tenant may provide Landlord with a written notice of
termination at any time after such ttute hundred and sixty five (365) day period
and the term of this lease shall then terminate on the date therefor set forth in

~snryis~;,~s



a o W~~
Joliette, Quebec

said notice es the date of termination (the "Termination Date") notwithstanding
the fact that such condition shat! be rectified prior to said Termination Date.
Anything to the contrary contained above in this Secrion 4.7 notwithstanding, if
the Tenant has not exercised its right to terminate this Lease as provided above
in this Section 4.7 within thirty (3Q) days following the Treshold Date then
Landlord shall have the right to terminate this Tease by giving Tenant written
noriee of termination within ninety (90) days following the Treshoid Date (the
"Landlord's Termination Notice"j and this Lease shalt terminate one hundred
and fifty (1S0) days following the receipt by Tenant of Landiord's'I'ermination
Date (the "Landlord's Termination Date") unless Tenant notifies Landlord in
writing within sixty {60) days after Tenant's receipt of Landlord's Termination
Date that Tenant will recommence paying minimum rent pursuant to Section
5.1 and percentage rent pursuant to Section 7.3 and Real Estate Taxes pursuant
to Article VI and the common area contribution pursuant to Paragraph 10 of
Schedule B in lieu of the two and one-half percent (2.5%) of Gross Sales as
provided in (A) above in this Section 4.7 effective as of the one htutdred fi ftieth
(150'x) day following Tenant's receipt of Landlord's Termination Date. In no
event, however, shall I.andlard's Termination Date occur between October 1 °1
and December 31" in any year of the term of the Lease, if Landlord's
Termination Date would fall between such dates pursuant to the foregoing
provisions of this Section 4.7 it shalt be delayed to the immediately following
February 15~'.

OPERATIONS 4.8 In the event that the Demised Premises shall, at any time during the
term of this lease aftor the first (1st} anniversary of the Commencement Date,
be closed for business to customers for any period of one hundred eighty (180)
consecutive days or more, other than as the result of a cause or event refecrsd to
in Articles X or XI or Section 183 he~eo~ then, at any time thereafter but prior
to any date on which Tenant shall give notice to Landlord that Tenant shall
thereafter reopen the Demised Premisos for business to customers (`"Tenant's
Notice"), Landlord may, at its election, terminate the term of this lease by
giving Tenant notice thereof and the term of this lease shalt terminate on the
thirtieth {30th) day aRer the giving of such notice by Landlord to the same
extent as if said date were the date originally set forth in Sections 4.1 and 4.2
for the expiration of the term. In the event that Landlord shall terminate this
lease pursuant to this Section 4.8 then simultaneously with the sending of notice
theroof to Tenant Landlord sE~all pay to Tenant an amount equal to the product
of the cost to Tenanl of leasehold improvements insta{led in, or made to, the
Demised Premises by Tenant prior to the Demised Premises forrnaily opening
for business with customers (minus any Construction Allowance actually paid
to Tenant by Landlord pursuant to Section 3.3 above) multiplied by a fraction
the denominator of which shall be one hundred twenty (I20) and the numerator
of which shall be one hundred twenty (120) minus the number of monEhs
between the date of the making of such improvements, in each case, and the
date of such termination of the term, Ff Tenant shall give Tenant's Notice as
aforesaid, ?'enant shall open the Demised Premises for business on or before the
ninetieth {90th) day after the date of Tenant's Notice. Nothing in this lease or
otherwise shall require Tenant to initially open or to keep the Demised Premises
open for business at any time.

ARTICLE V

5.1 From the Commencement Date until the fifth (5th) anniversary
MINIMUM RANT hereof, Tenant shall pay minimum rent to Landlord at the rate of One Hundred

Sixty-Eight TEiousand Dollars ($168,000) per year (57.00 per square foot
multiplied by the ground ttoor area of the Demised Premises). Fmm the fifth
(5th) anniversary of the Commencement Date until the expirarion of the adginal
teRn of this lease, Tenant shall pey minimum runt to Landlord at the rate of Ono
Hundred Eighty Thousand Dollars ($180,000) per yeaz (S7.S0 per squaze foot
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work done by Landlord, Tenant shalt be deprived of the use of the whole or any
part of the Demised Premises pr the Common Areas (defused in Schedule B) for
more than ten (10) censecudvc days, a just proportion of the rent and ell other
aznounts payable by Tenant pursuant to this Iease shall abate on a per diem

~...?~'~ basis according to the nature end extent of the injury to Tenant's business in the
Demised Premises commencing on the elevettth (I 1 th) day. If at any time
during the lean of this tease any person having a prior right to Tenant shall

~~~~jf''~`'~~ cause an injunction to be entered against Tenant with respect to the Demised
Premises prohibiting Tenant's use or enjoyment of the Demised Premises or
depriving the Ttnant of any of its rights under this lease and if such injunction
shall not be dismissed within thirty {3Q) days after Teuant shall give Landiord
notice thereof, then Tenant, without waiving any other rights Tenant may have
on account thereof, may terminate this lease by giving Landlord notice thereof
within sixty (6Q) days after the end of such thirty (30) day period. If at any
tune the applicable zoning shall not perniit the retail sale of any and all types of
apparel snd homegoods in the Demised Premisos which Tenant is permitted to
sell under this lease and provided Demised Premises are still being used for sale
of apparel and homegoods, then Tenant, without waiving any other rights
Tenant may have on account thereof, may terminate this lease by giving
Landlord notice thereof. Tenant can only ternunate purstwnt to this Section 4.6
if the suthoriGes actually require the I?emised Premises to cease operations.
Neither party shall actively support any such zoning change. Any such
termination pursuant to this Section 4.6 sball take effect thirty (30) days after
delivery of termination notice.

COTENANCY 4.7 For purposes hereof, the Cotenancy Condition shall be deemed to be
satisfied at any time when at least seventy percent (70°to) of the leasable floor
area of the Shopping Center (excluding the Demised Prcarises from such
computation) shalt be continuously open for business to customers not less than
forty (4d) hours per week. It is agreed that temporary tenants shall in no event
count towards fulfilling such Cotenancy Condition. {i.andlord acknowledges
and agrees that stare operators entering into short-term leases or license
agreements with Landlord for retail stores that will only operate foe a partigl
year or seasonally (for example, Spirit Halloween Superstores or stores similar
in nahue) shall in no evept count towards fulfilling the percentage requirement
of t6c Cotenancy Condition set forth above.) If for any period of moro than one
hundred twenty (120) consecutivo days following the Commenccmeat Date the
Cotenancy Condition is not satisfied, then until the Cotenancy Condition is
again satisfied no Abated Charges shall be payable and in lieu thereof Tenant
shall pay to Landlord on or before the twentieth (20th) day aRer the anti of each
of ehe calendar month or fraction thereof included in such pcdod, an amount
equal to the lesser of either the monthly Abated Charges which otherwise
would have been payable pursuant to this lease for said month but for the
provisions of this Seclion 4.7 or two peroent (2%) of Gross Sates {as defined in
Section 7.2) for said month (the "LOE AmounP'j. In addition, if the Cotenancy
Condition is not satisfied for any period of more than Uuee hundred sixty-five
(365) consecutive days following the Commencement Date, Tenant may, so
long as the Cotenancy Condition is not satisfied, temunato ttus lease by giving
Landlord notice thereof within thirty (30) days following the expiry of such
tltrec hundred and sixty five (365) consecutive day period and the term of this
lease shall then terminate on the date therefor set forth in said notice, which
date shall not be less than sixty (6Q) days after the date of such notice. In the
event Tenant fails Eo exercise its right to so terminate this lease within the
aforesaid ffiirty (30) day period, tbon with effect from end after the expiry of
such tluu hundred si~cty five (365) consecutive day period (i} this right of
termination of this lease, the sntittement of Tenant to pay the LOE amount and
the provisions of this Section 4.7 shalt be null end void and of no further farce
and effect, and (ii) Tenant-shall commence ar resume payment of the Abated
Charges in accardancc with this lease.

OPERATIONS 4.8 On or before the three hundred and sixty fifth (365th) day after the
Commencement Date, Tenant shall open a store selling apparel and/or
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right of Tenant under this lease and if such injunction shall not be dismissed
within thirty (30} days sifter Tenant shall give Landlord notice thereof, then
Tenant, without waiving any other rights Tenant may have on account thereof,
msy terminate this lease, by giving Landlord notice thereof. tf at any time the
applicable zoning shall not permit the retail sale of any and all types of wearing
apparel in the Demised Premises, then Tenant, without waiving any other rights

~~~,.~~`~:tJ Tenant may have on account thereof, mny ternunate this lease, by giving
Landlord notice thereof.

INDUCEMENTS 4.7 As eised herein, the Ongoing Inducement Condition shall be deemed
satisfied when a Target store of at least one hundred ten thousand (110,000}
square feet of floor azea is open for business to retail customers in the Shopping
Center. If for any period of more than one-hundred and twenty (120)
consecutive days the Ongoing Inducement Condition shall not be met, then
from such one-hundred and twenty (120) days until the Ongoing Induceruent
Condition is satisfied, no miairnum rent shall be payable under Section 5.1, no
percentage rent shall be payable under Sec[ion 73 end no contribution to
Common Arta Maintenance shall be payable under Section 10 of Schedule B to
the lease, and in lieu thoreof Tenant shall pay to Landlord on or before the
twentieth (20th) day after the end of each calendaz month or fraction thereof
included in such period, an amount equal to the lesser of either the monthly
installment of minimum rent which otherwise would have been payable for said
month under Section 5.1 or two pe~ent (296) of Gross Sales (as defcned in
Section 7.2) for said month. In addition, if the Ongoing Inducement Condition
shall not be met within the following period of four (4) months, Tenant may
thereafter ternlinate this leuso by giving Landlord at least sixty (60} days' notice
thereof and the term of this tease shalt then terminate on the date therefor set
forth in said notice as the date of termination (the ̀"Permination Date")
notwithstanding the fact that the Ongoing Inducement Condition may be
satisfied prior to the Temunation Date.

OPERATIONS 4.8 Nothing in this lease or otherwise shall require Tenant to open the
Demised Premises or to keep the Demised Premises open for business at any
time. It is acknowledged and agreed that nothing shall squire Tenant to
operate, if it does operate, in any defined style or format and Landlord warrants
there shall be no restrictions or limitations an Tenant in respect of its ability to
sell from all or a portion of the Demised Premises any product or products that
are sold in a Winners, Marshalls, HomeSense ar StyleSense store, without
limiting its right to operate in other formats as welt.

ARTICLE V

~~uM ~T 5.1 From the Commencement Date until the expiration of the original
term of this lease, Tenant shalt pay minicnum rent to Landlord at We rate of
Four Hundred Eighty Thousand Two Hundred shy Dollars ( 480,250) per
year ($17.00 per square foot'. During tk►c first Extension Period, if any, Tenant
shall pay minimum rent to Landlord at the rate of Five Hundred Eight
Thousand Five Hundred Dollars (3508,500) per year (S 18.00 per square faoQ.
During the second Extension Period, if any, Tenant shall pay minimum rent to
landlord at the rate of Five Hundred'I'hirty-Six Thousand Seven Hundred Fifty
Dollars (5536,750) per year (519.00 per square foot). During the third
Extension Period, if any, Tenant shall pay minimum rent to I,andEord at the rnte
of Five Hundred Sixry-Five Thousand Dollazs ($565,000) per year ($20.00 per
square foot). During the Extra Period, if any, Tenant shall pay minimum rent to
Landlord at the annual rate in effect immaiiately prior to the commencement of
the Extra Period.

5.2 All minimum rent shall be payable in monl}ily installments of one-
twelfth (Ul2) the annual rate thereof then in effect, in advance, upon the fast
(tsy day of each calendar month included within the term of this lease. All rent
and other payments to be made by Tenant to Landlord shall be made payahlo to
Landlord and sent to Landlord at the place to which notices to Landlord are
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lease, then Landlord shall, upon receipt of notice of such complaint, cause
wch repairs, alterations or other work to be done or action to be taken so as
to bring about the compliance requested except to the extent such complaint
shall be the result of any work carried out by Tenant (exclusive of work
carried out by Tenant pursuam to Section t4.2 below) or as a rea,lt of
Tenant's manner of use of the Demised Premises or any change in the use of
the Demised Premises by the Tenant in which case Tenant shall be responsible
to bring about such camptiance. If by reason of such failure of compliance or
by reason ofsuch repairs, alterations or other work done by Landlord, Tenant
shal(be deprived of the use or enjoyment of the whole or any part of the
Demisuf Premises or the Tenant's Critical Area or the Non-Building Area (as
shown on the Lease Plan), all rent shall abate on a per dicm basis in proportion
to such deprivation. If at any time during the teen of This lease any person
having a prior right to Tenant not set forth as a Title Matter in Schedule "B"

~'~ 7 shall cause an injunction to be entered against Tenant restricting in a material
`~' ̀ '' t~~ way Tenant's use or enjoyment of the Demised Premises or any right of Tenant

under this lease and if such injunction shall not be dismissed within thirty
(30)days after Tenant shall give Landlord notice thereof then Tenant, without
waiving any other rights Tenant may have on account thcreo~ may terminate
this lease, by giving Landlord notice thereof. If at any time the applicable
zoning shall not pernut the retail sale of wearing apparel generally in the
Demised Premises, then Tenant, without waiving any other rights Tenant may
have on account thereof, may terminate this lease, by giving J andlord notice
thereof.

4.7 if for any period of more than ninety (90) consecutive days the retail
nvnuce~t~'rs store in the Shopping Center operated under the name of Zellers or a

comparable replacement national or regional department store (the "Zellers
Store"} and containing at least ninety thousand (90,000) square feet of floor area
shall not be open for business to retail customers then (A) during each such
period no minimum rent shall be payable ender Section S.l and no percentage
cent shall be payable under Section 7.3 and in lieu thereof Tenant shall pay to
Landlord on or before the twentieth (20th) day after the end of each of the
calendar month or fraction thereof included in such period, an sunount equal to
the lesser of either the monthly installment of minimum rent wfiich otherwise
would have been payable for said month under Section 5.1 or two percent (2°/4}
of Gross Sales (as defined in Section ?.2) for said month, and (B) in addition, in
the event such set of circumstances continues uncorrected for more than one
hundred eighty (180) consecutive days, Tenant may ternunate this (case at
anytime during any such period by giving Landlord not less than sixty (60) days
prior notice thereof and the term of this lease shall then terminate on the date
therefor set forth in said notice. Such store is sometimes herein referred to as
the "Inducement Store" and the operator of the Inducement Store is sometimes
herein referred to as the "Inducement Tenant."

4.8 Within ninety (90) days following the Commencement Date the Tenant
op~~urtoNs shall open a retail store for business with customers in not less than seventy five

percent (?5%) of the floor area in the Demised Premises. In the event that the
Demised Premises shall, at any time during the term of this lease after the first
(1st) anniversary of the Commencement Date, be closed for business to
customers for any period of sixty (60) consecutive days or more, other than as
the result of a cause or event referred to in Articles X ur XI or Section 18,3
hereof then, at any time thereafter but prior to any date on which Tenant sha11
give notice to 7.andlord that Tenant shall thereafter reopen the De~rtised
Premises for business to customers ("Tenant's Notice '), Landlord may, at its
election, terminate the term of this lease by givi»g Tenant notice thereof and the
term of this lease shall terminate on the thirtieth (30th) day after the giving of
such notice by Landlord to the same extent as if said date were the date
originally set forth in Sections 4.1 and 4.2 for the aspiration of the term. If
Tenant shall give Tenant's Notice as aforesaid, Tenant shall open not less than
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this lease upon thirty (30) days prior written nodes to tho Landlord. The Tenant
wit! be eadtled to an abatement of Minimum Rent (but not Percentage Rent or
amounts due under Paragraph 10 of Schedule B) during said sixty (60) day
period. If at any time during the term of this lease sny person having a prior
right to Tenent not set forth as a Tide Manor in Schedule B shall cause an
injunction to be entered against Tenant resGicting Tenants use or enjoyment of
the Demised Premises or any right of Tenant undar this lease end if such
iajunetioa shall not be clismissed within sixty 60) days after Tenant shall give
Landlord notico theroof, then Tenant, without waiving any other rights Tenant
may have on account thereof, may terminate this lease, by giving Landlord
notice thereof.

~~
C',r,a' ~;~~

4.7 If for any period of more than sixty ~onscxutive days either (i)
both of the inducement Stores (defined in Schedule "G'7 or (ii) retail stores
occupying thirty percent (30%) or more of the gross leaseabie area of the
Shopping Center (excluding We icascable area of the inducement Stores and the
Demised Premises from the computation therco~ (the "Traducement Space's
shall not be open for business to retail customers then (A) during each such
period no minimum rent shall be payable under Section 5.1, no percentage rent
shall be payable under Section ?.3, no additiot►al rent shall be payable under
Articl8 VI or Paragraph 10 of Schedule B and in lieu thereof Tenant shall pay to
Landlord on or before the twentieth (20th} day after the end of each of the
calendar moath or fractioa thereof included in such period, an amount equal to
the lesser of either the monthly installment of minimum rent which otherwise
would f►ave been payable for said month under Sxtion S.I or two and one half
percent (2,5•/a) of Gross Salrs (as definai in Section 7.2) for said month, and
(Y3) in addition, if either both of the Traducement Stores or the Inducement Space
stall not be open for business to retail customers for any period of more than
three hundred sixty five (365) consecutive days, Tenant may terminate this
lease at anytime during any such period by giving Landlord prior notice thereof
and the term of this lease shall then terminate on the date therefor set forth in
said notica which date shall not be lrss than fifteen (15) days from the date of
such notice and on or prior to the icrmination date, I.andiord shalt pay to Tenant
an amount equal to the product of the cost to Tenant of leasehold improvements
installed in, or made to, the Demised Premises by Tenant from time to time
multiplied by a fraction the denominator of which shalt be one hundred twenty
(120} and the numetaror of which shalt be one hundred twenty (120j minus the
number of months between the date of making oFsuch improvements, in each
case, end the date of such termination of the term.

OPERATIONS 4.8 On or before the one hundred fiftieth (150th) day after We
Commencement Date, Tenant shall open stores for business in the Demised
Premises under the tradenemes HomeSense and Winners or such other
tratlenames ased by Tenant for its combined superstore concept which stores
shall upon tha opening thereof, ba substantially similar in style anti format to
other combined superstores then operated by Tenant in Greater Toronto.
Nothing in this lease or otherwise shall require the Demised Premises to be kept
open for business after such initial opening or operated under any particular
name or style after such initial opening of the 17emised Premises for business to
customers. In the event that the Demised Premises shall, at any time during the
teem of this lease after the first annivtcsery of the initial opening thereo f be
closed for business to customers for any period of ten {10} consecutive days or
more, other than as the result of a cause or event referred to in .Articles X or XI
or Sxdion 18.3 hereof or for remodeling being diligently pursuaf, then, at any
time Wereafter Landlord may, at its election, terminate the term of this lease by
giving Tenant notice thereof apd the term of this lease shat! terminate on the
day after the giving of such notice by Landlord to the sauce extent as if said date
were me aace ort~in~y set form in se~aon~ a. t and 4.2 for the expiration of the
term aud'fcnant shall promptly thereafter remove all of its trade fixtures, signs

~~Vea~baunwnewinna~ nomaaaeYwv. aou.~dartnwmuweil~d kuea«
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SCHEDULE G

INDUCEMENTS

V'a`% M!C MAC Mw~ ~
DAR'(A70UTH, NC3VA
SCOM
WRiNERSIHOMESENSE

Each of the following lessees heroin below referred to by store oparating name art
sometimes in this I,easc roferreci to as an "inducement Tenant" and coilxtively as the
"Inducement Tenants" and tho store operated by each as listed below is sometimes herein referred
to as an "Inducement Store" and collectively as the "Inducement Stores".

STARE FL~OIt AREA
LESSEE Equate feet)

THE $AY"' 151,000

ZELLERS** 121,843

!~!_

DEPAR.TMENTSTQRE

JUNIOR DEPARTMENT
sroz~

tT'he $ay may bo replaced by a comparable department store operated by a comparable
regional or national tenant provided such replacement shall operatt in at least 90% of the
premises formerly accapied by The Bay but in any event, such replacement must operate in at
least t3S,900 square feet of ground floor area in the Shopping Center.

"* Zetlers maybe replaced by a comparable junior department store operated by a
comparable regional or national retail provided such replacement sh$il operata in 90% of the
premises formerly occupied by Zellers but in any event such replacement must operate in at least
109,559 square feet of ground Floor area in the Shopping Center.

Furthermore, Landlord may replace gj~ The $ay or 7.ellcrs (but not both) with any
combination of quality big box ceEail tenants (consistent with a first class rttail Shopping Center)
of i 8,000 square feet or more occupying at least 75% of the space formerly occupied by either
The Bay or Zeiters.

SCf~DULE G G - i
~Wepfsbeaamontlwinnen hortxsas~eYwv~ ~cadaWntnouth~kasslfitttl lwu.dx
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FIRST AMENDMENT TO LEAS

This Firot Amendment to Lease is dated as of Aecember 4, 2013 between Mic Mac Mall
Lim[ted Partnership, es landlord ("Landlord"), and W(naers Merchsnb Intcrnatioo:l L.P., as
tenant ("TenanP'). Reference is made to a tease dated July 23, 2004 between i.andlord, as landlord,
and Tenant, as tenant, with respect to store premisos located in the Mic Mac Mall in Dartmouth,
Nova Scotia, the "Lease". The parties have ontercci into thts amendment to modify the Lease to grant
Tenant an additional five (5} year extension option, to extend the period of notice far exercise of
renewal options to twelve (E2) months, to modify Tenant's obligations as to common area
maintenance payments, and to reflect Zellers being replaced by Target as an Inducement Tenant.
Accordingly, it is hereby agreed as follows:

1. In Section 4.2 of the Lease, in lines 9 and 17, the word "six (~" is deleted and replaced
with the word "twelve (12)."

2. In addition to its existing three (3), as yet unexercised, extension options of five {5)
years each and its, as yet unexercised, extension option of a &action of a year, Tenant is heroby
granted a fouRh (4'~) extension period of five (5) years (the "Fourth F~ctension Period"). The Fourth
Extension Period, if exercised by Tenant, shell be under all the terms and conditions of the Lesse,
except that minimum rent during the Fourth Extension Period, if exercised by Tenant, shall be at the
rate of Seventeen Dollars (S17.00) per square foot

3. The Landlord and the Tenant acknowledge and agree that: Zellers closed its premises for
business to retail cusWmers at the Shopping Centre on Ueccmber 17, 2012; a Target stone is expected
to open for business at the Shopping Centre on or beforo October 1, 2013; end Target constitutes a
valid replacement junior department store for Zellcts pursuant w Schedule "G" of the Lease {Target,
and The Bay, which continaes to be open for retailbusiness to the public, being defined for the
purposes of this Amendment and the Lease individually as an "Inducement TenanP' and collectively
as the "Inducement Tenants'. The parties have disagreed as to the application of the Tenant's rights
under Section 4.7 of the Lease in connection with Zellers ceasing its business as aforesaid, but have
agreed as follows in this specific Circumstance and notwithstanding and without [+eference, admission
or acceptance as w whether Section 4.7 of the Lease is applicebEe or inapplicable in this specific
circumstance:

(i) The CAM Rate for the period commencing on September 1, 20t 5 and ending
August 31, 2016 shall be one dollar and saventy-five cents (51.75) per square foot
and for each twelve (12} month period thcneafter, the CAM hate shall be one
hundred three percent (la3%) of the CAM Rate for the proceding twelve (12)
month period.

{ii) In the event that Target or any other va{id replacement tenants) for Zellers under
the terms of the Lease (a "Replacement Tenants)") fails to open for business to
retail customers on or Ixfare October 1, 2013, then for the period commencing
October 2, 2013 and ending on the day immediately preceding the day that Target
or any other Replacement Tenants) opens for business to retail customers, no
minimum cent shop be payable under Section 5.! of the Lease, no percentage root
shall be pnyable undor Section 7.3 of the Lease, and no additional rent s6a[l be
payable under Article VI or Paragraph 10 of Schedule B of the Lease and in lieu
thereof, Tenant shall pay to Landlord on or beforo the twentieth (20th) day after
the end of each calendar month or fraction thereof included in such period, an
amount equal to the lesser of either the monthly installment of minimum rtnt
which otherwise would have been payahle for said month under Section 5.1 of
the Lease or two and one half percent (2.5%) of Gross Sales (as defined in
Section 7.2 of the Leese) for said month.

(iii)If Target or a Replacement Tenent(s) fails to open for business to retail customers
on nr before OctoFxr 1, 201, Tenant may, during the period commencing
October 2, 20I4 and ending on the day immediately preceding the day that Target
or a Replacement Tenants) opens for business to retail customers, terminate this
lease by giving Landlord prior notice thereof {the "Termination Notice")and the
term of then lease shalt then tecminnte on the dau thecfor set forth in the
Termination Notice, which date shall not be Tess than thirty (30) clays Gem the
dsu of the Termination Notice and on or prior W the tccmioation date Landlord
shalt pay to Tenant an amount equal to the prodact of the cost w Tenant of
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leasehold improvements installed in, or made to, the Demised Premises by Tenant
from time to time multiplied by a fraction the denominator of which shall be one
hundred twenty (120) and the numerator of which shall be one hundred twenty
{120) minus the number of months between the date of making of such
improvements. in each case, end the date ofsuch teRninetion o[ the tc~tn. Should
Landlord give Tenant written notice within thirty (30) days of the date of the
Termination Notice (the "Notice Period'? that Target or a Replacement Tenant
wilt open for businass to retail customers before the expiry of the Notice Period,
Tenant's termination notice shall be deemed to be retracted and shall cease to
apply.

The partios agora that this Section 3 consdtu[es a full and final settlement as to uny disputes, claims
or potential claims arising between them as result of Zellers ceasing business. Neither this Section 3
nor any other term or condition of this Amendment to Lease will constituu or be construed as an
amendment to Section 4.7 of the Geasc and/or an admission on behalf of any of the parties as to the
validity of any claims, defences ar allegations (including contractual interpretations) in respect of the
current or future application of Section 4.7 of the Leese or any other analogous provision in any other
Icase or agreement between the parties andlor their affiliates/subsidiaries now or in the future
existing. Each party agrees to keep confidential and not disclose the terms of this Amendment to
Lease to any third parties, except tb their advisors and as rtquired by law.

4. Section 4.7 of the Lease is amended by deleting "sixty (60) consecutive days" and
replacing it with "nine (4) consecutive months".

5. In all other respects, the Lease is hereby ratified and confirmed.

6. Landlord wacsants that no consent of any fender or any other third party is required for
the full effectiveness of this amendment.

~1!~`~~ ~ 'L'ENANT:

14IIC MAC MALL LIl4iITED PARTNERSHIP, by is WINNERS MEI2CEiANTS
manager, NANHOE CAMBRIDGE INC. INTERNATIONAL L.P.,

an Ontario limited pattttership

~ By its Genera{ Partner.
By: WMI-1 Holding Compsny,

Print N
Geofge F dEe~ a Nova Scotia corpnretion
Senior Yico President

Title: :.Patrol Region

By;
Ann McCauley
Secretary

B .

Print Name: Sunitr Y.IMahant BY;-Z,•~,,,,~~~ ~

4`Title: s~br Lapel Co~n~#
~eyno(ds

Vice PrcsidenVfreasurer
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this lease •upon thirty (30) days prior written notice to the Landlord. The

~C`~~='~`'`' ̀"'""
Tenant will be antitied to an absYcment of Minimum Rent (but not Percentage
Rmt or amounts due Paragraph Scheduleunder lb of B) duriug the said sixty

IrmUCaMKnrs 4.7 ff for any period of moro than forty five~4~ consocutive days either
(i) both o£the Inducement Stores (defined in Schodule "G"} or (ii) retail stores
occupying thnty percent (30%)'or more of the ,gross Ieaseable area of the
Shopping Center (excluding the leaseabld area of the Inducement Stores and the
Demisai P4rmises from the computsition thaeo~} (the'"Iuducemani Space's
shall not be open for buaincss t,6 retail customcis then (A) during each such
period no minimum rent sball be payable under Section 5.1, no perctntage tent

', shall be payable under Section 7.3; no additional rent shall be payable tinder
Article VI or Paragraph 10 of Schedule B and in lieu thereof Tenant shall pay to
Landlord on or before the twentieth {20th) day a8er the end of each of the
calendar month or fraction thereof included in such period, an amount equal to
the lesser of either the monthly inetellmeut of minimum rent wY~ich otherwise
would have been payable far sand mopth under Section 5.1 or two anal one half
percent (2.5%} of Gtvas Sales (as defined in Section 72) for said month, and
(B) in additicin, if either hoW of the Inducement Stores or the Inducement Space
shell not he open for bosinesa to tetaii customers foz eny period o£ more than
three hundred sixty Sve (345} consecutive days Tarant may'trrminatP ~ ~~e
si anytunb dating any such period by ,giving L&ndlozd prior notice t}mreof and
the team of this lease sha12 then tc7minate on the date therefor set forth in said
notice which date shall noCbe less than fifteen (15) days from.tho date of suc12

~, notice and on or prior to the teruiinnYion date, I.sudlord shalt pay to Tenant sn
amount equal to the parq@uct of tLe coat to Tenant of leasehaid improvements
installed in, or made to, the lJt~mised Premises by Tenant from time to time
multiplied py a $acfion the denominator ofwlrich shall be ono hundred twenty
(120) and tho numexatar of whzch shall be one hundred twenty (120) minus the
number of months between tltc date of making of such improvements, in each

i case, and tho date of such taminetian of the teem

or~se►~oNs 4.8 Qn or before the one hundred fiftieth (15ath) day after the
Commencement Date, tenant shall'open a store :For business in the Demised
Promises wader the trade nfmme Winners, FiomeSense or Style Sense. Noflung
in this lease or otherwise shall require the Demised Premiers to be kept apcn for
business after such initial opening or operated under any pazticulaz name or
style after thb initial sparing of the Demised Premises for business to
customers. In. the event that the Damisai Premises a1~aU, at any time during the
faun of this leaso after the initial opening theceo~ be closed for business to
cuatomec~ for any period of one hundred eighty (1$0) consecuflve days ar more,
other than as:the zesoIt.of a cause or avert mf~rrcd to in Articles X or XI or
5cckion 1B3 hereof or for romodel'mg being diligwtly pursued, Wen; at any
time UuceaRez Lamd2oid may, at its election, teiminatc the team of this lease by
giviing Tenant notice thereofac►d the tezm of this lease sh@li tennmate an, the
day a#ter the giving of such nonce by Landlord to the same extent as if said date
wcze the date ouginsl~y set forth in Segtians 4. ~ and 4.2 for the expirakion of the
term and Tm~nnt shall promptly therea8er tamove all o€its trade fixtures, signs
and at5er property from the Demised Pcaaiises within t2urty (30) days after such
trrminAHon. Anything to the contt8ry contained in the immedlatcly preceding
sentence notwithstanding, Landlord's aforesaid notice to Tenant teuninating
thle Iease shall be null mod void and of nu further force end effect if within
twenty (20) days after L~mdlord's aforesaid noflce of te~iination Tenant shall
give natIce to Landlord that the Demised Pre»aises ahail ihereaft~r reopen for
business to customers withiun snRy (60) days mud the t)emiaed Pmauises does, in
~k ~P~ for business to customccn within said sixty ~~) ~Y P ad. Tn the
event Wei I~indlord eha11 tem~inate this I.eax pursuant to this Section 4.8 Wen
simultancouslywith the sending ofnoEice thweof to Tcnant~ Landlord shall pay
to Tenant en amount equal to We product of We cost to Tenant of leasehold
impirovcmcnts installed in, ox mei3e to the Remised Pmmiacs by Tenant fmm

crttq~.a~watrreras+a~a*~ce.r~na~tw..e~~z-~Z.oa,~r:et • cier~doo
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SCHEDTJI.E G

ItYDII~MENTS

Bacl► of the following lessees heazin below refearcl to by'stoie operating ueme are
sometimes in this Leasc iefeaed to as an'7nduceuzent Tenant' add coIIoctively as the
"Inducement Tenants" and tbe st~r~ ope~atai by each as listtd below is sometimes h,ercin refernd
to es an'7nducement Store" amd collectively as the "Tndacecutnt Stomas".

STORE kI.00R AREA
I~SEE I~yuace feet) ~US~(~„gS

'I~ Bt4Y* 180,Od0 DEP.ARTtv~1T STORB

7.8LZ~tS"~` ~ t2A,004 7[JIVIOR DEPARTMENT
STORE

*The Bay may be replaced b~ a compazable depeutmcnt storo npeiated by s comparable
regional or national tenant provided such zcplacemwt shall operate in ai least 90°la of the premises
formerly occupied by The $ay but in any event, such iepincemeant moat opaiate in at least 162,000
square feet of ground floor area in ttia Shopping Center

** Zelles may be replaced by a comparable junior department atom operated by a
comparable mgional ar national retail provided spcb..replacoment shell operate'in 9t3% of the
p~mises formerly occupied by.Zellers buL in any event suc6,replacement must ope~ata in at least
111,600 square fttet of ground floor $rea in the Shopping Center.

Furtbecmoro, Ianullocd maymplace The Bay apd/or Zellers with any combination of CRU
entail tenAnls {consistent with a first class rdai151xoppmB Center). (but cin~es mall not hd
included as an acceptable replacement for The Bay or Zellers spages) occupying at least nimety

percani (90%) of the space Eaffieily occupied by cithGi Tt►e Bay or Zollcrs.

o a_~
one..~.n ee.wawarrr~xaaosa.,..~.ya,o~,~v.n.~ts-~s~aec~.n-os.m.soo.



FOURTH AMENDMENT TO LEASE

This FoartL Amendment to I.enu is dated as of December 9, 2013 bchveen Buye6ore
Shopping Ccntrc Limited tad IGS Bayahore Ina. ns tand[ord ("Landlord's, and Winners Merchants
Internatloas►I I..P., as tenant ("TcnenP'). Rcfennce is made to et lease dated January 7, 2009 between
Landlord, as landlord, and Tenant, as tenant, with respect to store premises locatal in the Bayshare
Shopping Centre ("Shopping Centrt^) in Ottawa, Ontario (as amendai by Amendments to L.eage dated
Lune 15, 2009, May 20, 2Q L 0 and October 13, 20 t 1, the "Leasc'~. The parties have entcnad into this
amendment to modify the I.~ase to grant Tenant an ndditionai five (5) year extension option, to cxtcnd the
period of notice for exercise of renewn[ options to twelve (12) months, to modify Tenant's obligations as
to common area maintenance payments, and to reflxt Zellers being replaced by Target as an Inducement
Tenant Accordingly, it is heroby agreed as follows:

1. In Section 4.2 of the Ixase, in lines 9 and 17, the word "six (6)" is deleted and replaced with
the worr3 ̀twelve (12):'

2. In addition to its existing three {3), as yet unexercised, extension options of five (S) years
each and its, as yet unexercised, extension option of a fraction of a year, Tensnt is hereby granted a fowKh
(4~') extension period of five (5) years (the "Fourth Extension Pcriod'~. The Fourth Extension Period, if
exercised by Tenant, shall be under sll the terms and conditions of the Lcase, except that minimum rent
during the Fourth 'Extension Period, if exeroised by Tenant, shall be aL ninety percent (90°/r) of the then
curcent market rate of rent applicable to the I?emised Premises.

3. If Tenant exercises its option for the Fourth Extension Period, Landlord shalt propose to
Tenant, within thirty (30) days after [.andlord receives Tenant's notice, the annual rent payable by Tenant
to Landlord during the Fourth Factension Period, which shall be Landlord's estimate of the amount that is
90% of the then current market rate of rent applicable to the Demised Premises (the "Landlord's Rent
Proposal"). Landlord and Tenant agree that during the thirty (30} days following the delivery to Tenant of
Landlord's Rent Proposal, I.andiorti and Tenant shall attempt to peach agreement on the annual rent
payable by Tenant to Landlord during the Fourth Extension Period. In the event that Landlord and Tenant
agree upon the annual rent payable by Tenant to 1 and[ord during the FouRh Extension Period on or
before the date which is four (4) months prior to expiration of the tf►ird Extension Period, the tcrtn of this
Icasc shall be deemed to have been o~dended with annual rent payable by Tenant to Landlord during the
Fourth Extension Period at the rate agreed upon by Landlord and Tenant and Landlord and Tenant shalt
execute an amendment to the [.ease confirming the annual rent payable by Tenant to Landlord during the
Fourth Extension Period. In the event that Landlord end Tenant are unable to agra upon the annual rent
payable by Tenant to i.andlord during the Fourth F.~ctension Period by the date which is four (4) mantfis
prior to the expiration of the third Extension Period the then curnent market rate of rent epplica6te to the
Remised Promises for the Fourth Extension Period shall be determined in accordance with the following:

(i) Landlord and Tenant shall attempt to agree upon a real estate appraiser with at least
IO years' experience in Ottawa rotai[ commercial real estate designated by the
Appraise! Institute of Canada or equivalent organization. Tn d►e event that Landlord
and Tenant are able to a~ upon a single rent estate appraiser, the cost of the work
to be performed by such appraiser shall be paid in aqua( amounts by Landlord and
Tenant In the avant that Landlord and Tenant are unable to a$cee upon a single real
estate appraiser to perform the work described herein, Landlord and Tenant shall
each appoint a teat astute appraiser with et least t0 years' experience in Odawa retail
commercial real estate designated by the Appraisal IcusEitute of Gonads or equivalent
organization, end the two appraisers appointed by Landlord and Tarrant shall select a
third such appcaiser.ln the avant that L.endlord and Tenant appoint two appraisers
end such appraisers appoint a third appraiser as described herein, Landlord and
Tenant shall each pay for the cost of the work perfamed by the appraisers appointed
by each of them azed they shall each pay fifty (50%) percent of the cost of the work
performed by the thi►d appraiser,

(ii) 'Che appraiser or appraisers se[cctcd in accordance with paragraph (i) above (the
"Appraisers") shall be instructed to establish the fair market rental value of the
Demised Premises. They shall also be instructed not to consider any improvements
made by Teeant, its succe.9sors or assigns, after the Commencement Date, including
without limitation say improvements to the Demised Premises or the installation of
any fixturos or equipment therein;

(iii} if Tenant does not agree with the fav market rcnta[ value established by the
Appraisers, Tenant shat! have the right to rescind the option to extend the term far the
Fourth Extension Period by giving L,andiord notice thereof within hventy {20) days
after the Appraiser's determination rofarred to above;

(iv) The term of the Lease shalt bt deemed to have been extcndrd if Tenant has not
rescinded the option within twenty (20}days after the Apptaiscr's determination and
Landlord and Tenant shalt execute art iunendroent to the Lease canttrtning the annual



77
rent payable by Tenant to Landlord during the Fourth Extension Ptriod as established
in accordance with the procedures set foRh in this Section 3 (i.e., 90% of the then
cur~nt market rate of rant applicable w the Demised Premises}.

4. The Lsndtocd and the Tenant acknowledge and agree that: Zellers closul its premises for
business to retail customers at the Shopping Centre on January 17, 2013; a Target store is expected to
open for business at the Shopping Centre on or before June 1, 2015; end Target constitutes a valid
replacement junior depaRment store for Zellers pursuant W Schedule "O" of the Lease (Target, and The
Bay, which continues to be open for retail business to the public, being defined for the purposes of this
Amendment and the Lxase individually as an "[nducement TenanP' and colleetivety ~c tlx "Inducement
Tenents'~. The parties have disagreed as to the application of the Tenant's rights ender Section 4.7 of the
Lease in connection with Zellers erasing its business as aforesaid, but have agreed es follows in this
specific circumstance and notwithstanding end without reference, admission ov acceptance as to whether
Sxrion 4.7 of the Lease is applicable or inapplicable in this specific circumstance;

(i) The CAM Rate for the period commencing on November 1, 20 CS and ending
October 31, 2016 shall be twa dollars (52.00) per square £not and for each twelve
(12) month period thereafter, the CAM Rate shad be one hundred three percent
(103°/a) of the CAM Rate for the preceding twelve (12) month period.

(ii) In the event that't'srget or any other valid replacement tennnt(s) far Zellers under the
terms of the Lease (a "Replacement Tenants)") fails to open for business to retail
customers on ar before June 1, 20! S, then for the period commencing June 2, 2015
and ending on the day immediately preceding the day that Target or any other
Replacement Tenants}opens for business to retail cusmmers, no minimum rent shall
be payable under Seetion 5.1 of the Cease, na percentage cent shall be payable under
Section 73 of the Lease, and no additional rent shall be payable under Article Y( or
Fatagraph l0 of Schedule B of rho Lease and in lieu thereof, Tenant shall pay to
Landlord on or before the twentieth (20th) day affer the end of each calendar month
or fraction thereof included in such period, an amount equal to the lesser of tidier the
monthly instatement of minimum rent which otf►erwise would have been payable for
said month under Section S.1 of the Lease or hvo and one half percent (2.5%) of
Gross Sales (as defined in S~c6on ?.2 of the Lease) for said month.

(iii) If Target or a Replacement Tenants) fails to open for business to retail customers on
or before Tune I, 2016, Tenant may, during the period commencing June 2, 2016 end
ending on the day immediately preceding the day that Target or a Replacement
Tenants) opens for business to retail customers, terminate this lease by giving
Landlord prior notice thereof (the "Tetminetiort Notice's and ti►e term of this lease
shall then terminate on the date therfor sei forth in the Termination Notice which date
shall not be Less then thirty (30} days from the date of the Termination Notice and on
or prior to the tem►inetio~ date Landlord shalt pay to Tenant an amount aqua) to the
product of file cost to Tenant of leasehold improvements installed in, or made to, the
Demised Fremises by Tenant from time to time multiplied by a fraction the
denominator of which shall be one hundred twenty (l20) and the numerator of which
shall be one hundred twenty (l20) minus the number of months bcEwecn Ehe date o€
making of such improvements, in each case, and the date of such termination of the
term. Should Landlord give Tenant written notice within thirEy (30) days after the
date of the Termination Notice (ihe "Notice Period") that Target or a Replacement
Tenants) will open for business to retail customers before the expiry of the Notice
Period, Tenant's termination notice shall be deemed to be retracted and shall cease to
apply.

The parties agree that this Section 4 constitutes a full and final settlement as to any disputes, claims ar
potential claims ari9ing between them es a result of Zellers ceasing business. IJeither this Section 4 nor
any other term or condition of this AmCndment to Lease will constitute or be construed as an amendment
to Section 4.7 of the L.eaae and/or en admission on behalf of any of the parties as to the validity of any
claims, defences a allegations (including contractual interpretations) in respect of the current or future
application of Section 4.7 of the Lease or any other analogous provision in any othsr lease or agreement
between the parties andlor their a~iiates/subsidiaries now or in the future existing. Each party agrees to
keep confidentittl and not disclose the teems of this Amendment to icase W any third parties, except to
their advisors and as requited by Eaw.

5. Section 4.7 of the Lease is amended by deleting "forty five (45) consecutive days" and
replacing it with "nine (9) consecutive months".

6. In nl[ other respects, the [.ease is hereby ratifisd and confirmed.

7. Landlord warrants that no consent of any lender or any other third party is required for the
full effectiveness of this amendment
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[signature page of Paurth Amendmcnt to Lxese dated Decembor 4, 2013)

I~AIYI?IARD: 'TENANT:

BAYSHORE SHOPPING CEPiTRE LIIV[ITEp and
K3 BAYSHORE INC.,
by their manager, tvanhoe Cambridge Inc.

gy:
Print Name: ~ aeo~ge Fiddler
Title: Senior Vice Presklant

central Regton

BY~ ~ d~~,~1 !1~ -

nnt Name: Sunita V. AA~h~►t

Title: 
Senor l.spat Counsel

WINNERS 1V~RCHANTS
IN'T'ERNATIONAL I»P.,
an Ontario limited partnership

6y its Genera! Partner:
WMl-1 Holding Company,
a Nova Scotia corporation

Ann McCaulcy
Secretary

M B. Reynolds
Vicc Prosident/Treasuner
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This is Exhibit "D" referred to in the Affidavit of Jeff Ryckman
sworn March 7, 2016

Commissioner for Taking Affidavits (or as may be)

Legal*23063396.1
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1.0 INTRODUCTION

1.1 On January I5, 2015, Target Canada Co. ("TCC") and those companies listed in Appendix "A"

(collectively, the "Applicants"), together with the Partnerships also listed in Appendix "A" (the

"Partnerships", and collectively with the Applicants, the "Target Canada Entities"), applied

for and were granted protection by the Ontario Superior Court of Justice (Commercial List) (the

"Court") under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended

(the "CCAA"). Pursuant to an Order of this Court dated January 15, 2015, Alvarez & Marsal

Canada Inc. ("A&M") was appointed Monitor of the Target Canada Entities in the CCAA

proceedings (the "Monitor"). The proceedings commenced by the Applicants under the CCAA

are referred to herein as the "CCAA Proceedings".

1.2 On February I1, 2015, this Court issued the "Amended and Restated Initial Order"

(hereinafter, unless the context otherwise requires, the "Initial Order"), which incorporates

certain changes to the Initial Order granted January 15, 2015 that were described in the Second

Report of the Monitor (the "Second Report") dated February 9, 2015.

1.3 In connection with the CCAA Proceedings, the Monitor has provided to this Court seventeen

reports and one supplementary report (the "Supplementary Report", and collectively, the

"Monitor's Reports"). A&M has also provided to this Court the Pre-Filing Report of the

Proposed Monitor (the "Pre-Filing Report") dated January 14, 2015 (together with the Monitor's

Reports, the "Prior Reports"). The Prior Reports, the Initial Order and other Court-filed

documents and notices in these CCAA Proceedings are available on the Monitor's website at

www. al varezandmarsa] .com/tar~etcanada.

1.4 The Monitor has previously provided: (i) in the Eleventh Report of the Monitor dated May 12,

2015 (the "Eleventh Report"), a comprehensive update on the Real Property Portfolio Sales
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Process; (ii) in the Twelfth Report of the Monitor dated May 15, 2015 (the "Twelfth Report'),

detailed information regarding a series of motions brought by the Applicants for the approval of

transactions in respect of a total of 46 of TCC's owned and leased real estate assets; and (iii) in

the Thirteenth Report of the Monitor dated May 29, 2015 (the "Thirteenth Report'),

information regarding two motions brought by the Applicants for approval of transactions in

respect of five of TCC's owned and leased real estate assets, four of which were in respect of

back-up bids and were already subject to lease transfer or sale agreements.

1.5 The purpose of this Eighteenth Report of the Monitor (the "Eighteenth Report') is to provide

this Court with:

(1) information regarding the following:

(a) the Inventory Liquidation Process;

(b) the aggregate net proceeds realized through the Real Property Portfolio Sales

Process, and further details with respect to real property leases that have been

disclaimed and other aspects of the Real Property Portfolio Sales Process;

(c) the receipts and disbursements of the Target Canada Entities from April 26, 2015

to July 4, 2015;

(d) the commencement of the claims process;

(e) the Employee Trust;

(~ the Consultative Committee; and

(g} the Monitor's activities since the date of the Third Report of the Monitor

(February 27, 2015); and
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(2) the Monitor's conclusions and recommendations in support of: (a) the Monitor's motion

for approval of its Third to Eighteenth Reports and its activities set out therein originally

returnable on June 11, 2015 and adjourned to July 30, 2015; and (b) the Monitor's

requested approval of the Consultative Committee Member's Fee (as defined below).

2.0 TERMS OF REFERENCE AND llISCLAIMER

2.1 In preparing this Eighteenth Report, the Monitor has been provided with, and has relied upon,

unaudited financial information, books and records and financial information prepared by the

Target Canada Entities and Target Corporation, and discussions with management of the Target

Canada Entities and Target Corporation (collectively, the "Information").

2.2 The Monitor has reviewed the Information for reasonableness, internal consistency and use in the

context in which it was provided. However, the Monitor has not audited or otherwise attempted

to verify the accuracy or completeness of the Information in a manner that would wholly or

partially comply with Canadian Auditing Standards ("CASs") pursuant to the Chartered

Professional Accountants Canada Handbook and, accordingly, the Monitor expresses no opinion

or other form of assurance contemplated under CASs in respect of the Information.

2.3 Capitalized terms not otherwise defined in this Eighteenth Report are as defined in the Prior

Reports, the Initial Order and the Real Property Portfolio Sales Process, as applicable.

2.4 Unless otherwise stated, all monetary amounts contained in this Eighteenth Report are expressed

in Canadian dollars.

3.0 INVENTORY LIQUIDATION PROCESS

3.1 On February 4, 2015, this Court issued an order (the "Approval Order —Agency Agreement")

approving: (a) the Agency Agreement, including the Sales Guidelines, entered into between
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TCC, Target Canada Pharmacy Corp. and Target Canada Pharmacy (Ontario) Corp. (collectively,

"Target Canada"), and a contractual joint venture comprised of Merchant Retail Solutions LTLC,

Gordon Brothers Canada ULC and GA Retail Canada, ULC (collectively, the "Agent") on

January 29, 2015 (the "Agency Agreement"), and certain related relief; and (b) the granting of

the Agent's Charge and Security Interest (as defined in the Approval Order —Agency

Agreement).

3.2 The Approval Order —Agency Agreement, authorized the Agent to conduct the Sale of inventory

and furniture, fixtures and equipment ("FF&E") in accordance with the Order, the Agency

Agreement and the Sales Guidelines. The Inventory Liquidation Process commenced in the retail

stores ("Stores") on February 5, 2015.

3.3 The Approval Order —Agency Agreement approved the Agency Agreement with such minor

amendments as Target Canada (with the consent of the Monitor) and the Agent may agree in

writing. In early March 2015, the Agent, TCC and the Monitor commenced discussions

regarding the possible sale and disposal of FF&E located at certain additional locations, being

TCC's ten regional office suites and other ancillary locations (the "Additional Locations"), that

were not included in the Agency Agreement. As discussions involving FF&E at the Additional

Locations progressed, it was concluded that certain inventory that was not specifically included in

the Agency Agreement, such as returned and salvaged merchandise, specialty Store fixtures, and

promotional merchandise and fixtures held at a third party warehouse (collectively, the

"Additional Goods"), should also be addressed. Target Canada and the Agent, with input from

and the consent of the Monitor, completed an Amendment Agreement in order to incorporate the

FF&E at the Additional Locations and the Additional Goods into the Inventory Liquidation

Process. Further, the Amendment Agreement extended the time period for the sale and removal

of FF&E at the corporate headquarters and at an unopened Store. The Monitor provided its

consent to the Amendment Agreement as it further facilitated the sale and removal of FF&E and
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inventory, and the objectives of maximizing proceeds to the estate and ultimately vacating all

locations with no realizable assets being abandoned to the extent practicable.

3.4 Pursuant to the Agency Agreement, Target Canada was required to use commercially reasonable

efforts to ensure that: (a) all inventory held at TCC's three distribution centres ("DCs") as at

January 25, 2015 was delivered to the Stores not later than 21 days from the Sale Commencement

Date (as defined in the Agency Agreement, being the day after the date the Approval Order —

Agency Agreement was granted) of February 5, 2015; and (b) all goods-in-transit and inventory

held at the DCs as at the Sale Commencement Date were delivered to the Stores not later than 42

days from the Sale Commencement Date. With these dates in mind, TCC and the Monitor

worked extensively with vendors, freight forwarders and consolidators, ocean freight carriers and

other transportation companies, and TCC's customs broker, to ensure that goods continued to

move throughout TCC's supply chain in order to minimize disruptions and meet the timing

requirements of the Agency Agreement. TCC and the Monitor also worked extensively with the

Agent in order to coordinate the movement and redirection of inventory from Eastern Canada to

Central and Western Canada, as well as Store-to-Store transfers within regions, in order to

accelerate the Inventory Liquidation Process and Store closures and minimize costs to the estate.

3.5 The 42-day time period from the Sale Commencement Date ended on March 18, 2015. As at that

date, all goods-in-transit and inventory held at TCC's DCs as at the Sale Commencement Date

had been shipped to the Stores (except for a very small amount of inventory that was later sold at

port and certain returned/salvaged goods located at the Milton DC which were included in the

Amendment Agreement), such that operation of the DCs had been discontinued with no further

inventory to be received or shipped at/from the DCs. Throughout the Inventory Liquidation

Process, TCC and the Monitor worked with Eleven Points Logistics Inc. ("Eleven Points"), the

third party logistics services provider that operated TCC's DCs, in order to assist Eleven Points in

managing its staffing levels and inventory handling capabilities with the amount of activity
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associated with the anticipated receipts of goods into the DCs and shipments of goods to the

Stores.

3.6 All of TCC's 133 Stores that were in operation as at the January 15, 2015 CCAA filing date (the

"Filing Date") were closed to the public on or before April 12, 2015.

3.7 As described in the First Report of the Monitor, the Agency Agreement:

(a) guaranteed the Company a minimum recovery of 74% of the Cost Value of the

Merchandise, which reflects the lower of cost or Retail (as at the Sale

Commencement Date) for each item of Merchandise sold through the Stores,

subject to the total amount of Merchandise sold totaling between $445 million

and $475 million at Cost Value, with a Cost Factor Threshold of 63%, and

subject to other adjustments as applicable such as a provision for Merchandise

shrinkage and the satisfaction of delivery time covenants;

(b) provided that the Agent is responsible for Store-level operating expenses during

the Sale, which consisted of twenty categories of Expenses, such as occupancy

expenses, employee wages and benefits, advertising and promotional costs, third

party fees, insurance and other costs;

(c) required the Agent to deliver to the Company an irrevocable and unconditional

standby letter of credit in the original face amount of $50 million to secure the

Agent's obligations, including the Guaranteed Amount, under the Agency

Agreement;

(d) provided that once Proceeds from the sale of Merchandise covered TCC's

Expenses, the Agent's Expenses and the Guaranteed Amount to TCC, any further

~ All capitalized terms used by not defined in this section have the meaning given to them in the Agency Agreement.
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Proceeds, if any, would be utilized to pay the Agent's Fee (based on 6% of Gross

Rings) with any Proceeds beyond the Agent's Fee to be split equally between

TCC and the Agent; and

(e) provided the Agent with a 20% commission on its sale of FF&E, Additional

Goods and Consignment Goods.

3.8 Following the final sales of inventory and FF&E, TCC and the Monitor worked extensively with

the Agent over a period of several weeks to reconcile sales and other data utilized in the

calculation of the fees and profit sharing amounts due to the Agent pursuant to the Agency

Agreement and to resolve any disputed items related to same. The Guaranteed Amount of 74%

of the Cost Value of the Merchandise was determined to be $341.7 million. The results of the

Inventory Liquidation Process were quite successful such that there were sufficient recoveries

above the Guaranteed Amount to provide for the payment of the Agent's Fee and invoke the

profit sharing mechanism. The financial success of the Inventory Liquidation Process is

attributable in part to the Agent's ability to complete the sale of inventory and close TCC's 133

operating Stores earlier than originally anticipated, reducing the overall costs of realization.

3.9 Net proceeds to TCC generated from the Inventory Liquidation Process were approximately $386

million, comprised of the Guaranteed Amount of $341.7 million, TCC's share of the profit

sharing mechanism of $12.8 million (based on 50% of Remaining Proceeds, as defined in the

Agency Agreement), net proceeds from the sale of FF&E of $25.6 million and net proceeds from

the sale of miscellaneous assets under the Agency Agreement of $5.9 million.

3.10 Based upon TCC's sales data, the aggregate Agent's Fee and profit sharing amount due to the

Agent was negotiated and settled at approximately $39.8 million, comprised of the Agent's Fee of

$27.0 million and the Agent's profit sharing of $12.8 million. The aggregate amount due to the

Agent was in line with the forecast amount of $37.1 million included in the cash flow forecast
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appended to the Ninth Report of the Monitor (the "Ninth Report"} dated May 4, 2015, with the

higher than forecast amount due to the Agent attributable primarily to an increased profit sharing

that resulted from better than anticipated results in the liquidation process. The foregoing

amounts were paid to the joint venture participants on July 8, 2015. In addition, the Agent

received approximately $8.8 million throughout the Inventory Liquidation Process in respect of

its 20% commission on the sale of FF&E, Additional Goods and Consignment Goods.

4.0 REAL PROPERTY PORTFOLIO SALES PROCESS

4.l The Monitor provided a comprehensive update on the Real Property Portfolio Sales Process in the

Eleventh Report, a copy of which is attached as Appendix "B" to this Eighteenth Report. As

described in the Eleventh Report:

(a) leading up to and during the course of the three day Auction period (May 5, 6

and 7, 2015), as well as the days immediately following the Auction, TCC

finalized and executed thirteen separate agreements in respect of its three owned

distribution centres ("DCs"), two owned stores ("Stores") and 43 Store leases,

for combined consideration (subject to adjustments) totalling approximately

$390.2 million. In addition, there were four smaller transactions for combined

consideration of $250,000 where agreements were being finalized at the time of

the Eleventh Report;

(b) when taken together with the proceeds from the Oxford/Ivanhoe Cambridge

transaction (11 Store leases) that closed on March 6, 2015 and the Cadillac

Fairview transactions (five Store leases and one owned Store} which, at the time

of the Eleventh Report, were subject to pending approval motions before the

Court on May 19, 2015, the anticipated aggregate proceeds from the Real

Property Portfolio Sale Process were approximately $573.6 million (in respect of
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the three DCs, three owned Stores and 64 Store leases), subject to adjustments.

At the time of the Eleventh Report, each of the agreements were subject to Court

approval (with the exception of the Oxford/Ivanhoe Cambridge Lease

Transaction Agreement, which had been approved and closed, and a transaction

with One York Street Inc., which had also concluded), and the satisfaction of

certain terms and conditions, including, where applicable, obtaining all required

landlord and other consents, lease amendments, waivers and/or non-disturbance

agreements; and

(c) a summary of the executed agreements generated through the Real Property

Portfolio Sales Process (including the four smaller agreements that were being

finalized at that time) was provided in the Eleventh Report.

4.2 The Monitor provided extensive details regarding a series of motions to be brought by the

Applicants on May 19, 20 and 21 for the approval of transactions in respect of a total of 46 of

TCC's owned and leased real estate assets in the Twelfth Report, a copy of which is attached as

Appendix "C" to this Eighteenth Report.

4.3 Each of the proposed transactions described in the Twelfth Report were approved by the Court on

May 19, 20 or 21, and TCC and the Monitor subsequently worked with the purchasers or

assignees, third parties and the respective landlords to close the transactions.

4.4 As at July 15, 2015, all of the transactions described in the Twelfth Report had closed in their

entirety, with the exception of: (a) one of the l3 leases included in the Lease Transfer Agreement

with Lowe's Companies Canada, ULC ("Lowe's"), which was disclaimed on July 14, 2015 as

described in paragraph 4.7 below; and (b) the transaction with Rona Inc. ("Rona") for the

Cottonwood Mall lease, where the transaction did not close and the (ease was disclaimed on June

30, 2015. In addition: (a) a transaction with OPB (EMTC) Inc. in respect of the Erin Mills Town
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Centre lease was not yet completed as of July 15, 2015, which transaction will not gEnerate any

cash proceeds, but if completed will result in an assignment of the lease to Wal-Mart as described

in the Monitor's Seventeenth Report and a release of TCC and Target Corporation, which

transaction is expected to close on or about July 17, 2015 and for which a motion to approve is

pending before the Court; and (b) a transaction with Brad-Lea Meadows Limited in respect of the

Thames Lea Plaza lease was completed on July ] 5, 2015, which transaction did not generate any

cash proceeds but resulted in an assignment of the lease to Xtaabay Holdings Ltd. and a release of

TCC and Target Corporation. By Orders dated June 24 and 29, respectively, the Court granted an

extension of the outside date under the Real Property Portfolio Sales Process to July I5, 2015 in

respect of the leases subject to the Lowe's and Wal-Mart transactions that were not yet closed and

by Order dated June 30, 2015, granted an extension of the outside date under the Real Property

Portfolio Sales Process to July 17, 2015 in respect of the leases relating to the Erin Mills Town

Centre and the Thames Lea Plaza. In respect of each of these leases, the outside date may be

further extended on the consent of the applicable parties.

Aggregate Net Proceeds Realized Tlu•ough the Real Property Portfolio Sales Process

4.5 A summary of the aggregate net proceeds realized to date through the Real Property Portfolio

Sales Process is provided in the table below.
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Target Cannda Co., et aI
Summary of Aggregate Net Proceeds Renl'ncd Through the Real Property Portfolio Sales Process

~ies

Cash

s Ac uiror A reemeat T ~ {'rp Ac aired Can~idorxtion Ad' +tments" Curc Costs"•'" et ProcceJs

Summwy ofTrnns actions Co~npieteei/Agreed to ~s part of Auction Process

Dislribulion Centres:

L,owe's Companies Canada, ULC Ageement of Purchase and Sale Mihon Distribution Centre X125,000,000 $100,664 NA $125,100,664

Wal-Mart Canada Corp. Agreement of Purchase and Sale Cornwall DisVbution Centre 80,750,000 437,183 NA 81,187,183

Sobe Ca ital Incor ated A reement of Purchase and Sale Ca a Distrbution Cenhe SQ000,000 552,327 NA SQ552,327

ToWDistributionCentres $255,750,000 $1,090,175 $256,840,175

Owned Stores:

Wal-Mart Canada Corp. Agreement of Purchase and Sale #7006 -Cardiac Power Centre $14,000,000 $197,197 NA $14,197,197

Park Place Ac uisition Cor ration A reement of Purchase and Sale #7004 -Park Place 3,475,000 (77,685 NA 3,397,315

Total O~med Stores $17,475,000 $119,512 $17,594,512

(.eased Stores:

Wal-Mart Canada Corp. Lease Traacfer Agreement -Closed 12 Store Leases $70,000,000 ($3,006,5 l7) ($1,972,965) $65,02Q518

Lowe's Companies Canada, ULC Lease Transfer Agreement -Closed 12 Store Leases 22,750,000 (5,977,308) (2,491,718) 14,280,974

Canadian Tve Real Estate Limited Lease Transfer Agreement -Closed 12 Store Leases 17,654,000 230,986 (527,012) 17,357,974

The Bere~n Real Estate Partnership Lease Surrender Agreement #3744 - SahaG Centre Mall 1,200,000 (48,787) - 1,151,213

West Edmonton Mall Property Inc. Disclavner and Release Agreement #3648 -West Edmonton Mall 1,000,000 - - 1,000,000

Canpro Investments Ltd. Amendment and Resiliation of Lease #3547 -Les Cmleries Gatineau 106,756 - - ]06,756

Cominar Real Estate Investment Trust Lease Surrender Ageement #7000 -Centre Laval 100,000 25,765 - 125,765

Morguard Real Estate Investment Trust Lease Surrender A~eemen[ #3766 -Centre a[ Circle &Eight 100,000 (33,71 I) - 66,289

Vanprop Imes[ments Ltd. Lease Surrender Agreement #3534 - Lansdown Centre 50,000 (90,379) - (40,379)

Brad-Lea Meadows Lvnited Waiver and Release Ageement #3533 -Thames-Lea Plaza - - - -

Paula-Dale, Ltd. Disclaimer and Release A Bement #3552 - Westdale Mall

Total Leased Stores $112,960,756 ($8,899,950) ($4,991,696) $99,069,110

5386;153:756 57690.263 54.991,696 5373,503,797-

Summery of Closed and Pending Transactions Agreed to Prior to Auction

Owned .Stores:

The CadJlac Fairview Co ration LimitedA reement of Purchase and Sale #70]2, Polo Park $18,500,000 $2558,025 $15,941,975

Total Owned Stores $15,500,000 ($2,$58,025) - $15,94t,9~3

Leased .Stores:

Ivanhoe Cambridge Inc. and Oxford

Properties Corporatioq et al Lease Transaction Agreement ll Store Leases $138,000,000 ($5,869,030) - $132,13Q970

CF/Realty Holding Inc., et al Lease Surrender Agreement*** 5 Store Leases 29,172,000 (2,912,599) - 26,259,401

One York Street Inc. Terminatioq Disclavner, Surrender and #7008 -pre York Street - - - -

Release Agreement

Total Leased Stores $167,172,000 ($8,781,629) - $158,390,371

5185,672,000 SI1,139,654 - 5174,332;346

S57t.857,7.56 ~ 519,029,918) 5a,99t,696) SSi7,836,t42`.

Leased Stares (Pending):

OPB (EMTC) Inc. (20 Vic Management) Assignment and Assumption Agreement #3646 -Erin Mills Town Centre - - ($76,339) ($76,339)

• Adjustments prinmrik uwlude amounts for stub-period tents, CAM charges and/or realty tames and 'ui some cases payments ~elaling to thud party wai~•ers and in rospect of landlorcl obligatans.

"* CL`c costs pruiurily uicludc payments Correa(artcars, ~calty lames artcars, repair costs orothcrancaranwunts.

*" Indicated Cash Conside~alion is sho~m gross of a $2,572,951 Temwmtion Fec u~cludcd in the Lease Surrender Ag~cenronl and illustreted in Adjusdnenls.

4.6 Aggregate net proceeds realized to date through the Real Property .Portfolio Sales Process are

approximately $547.8 million, after net aggregate closing adjustments and cure costs of

approximately $24.0 million.

4.7 As anticipated in connection with the Lowe's lease transactions, there were significant covenants

and other restrictions that needed to be addressed between and among TCC, the applicable

landlords and other tenants. Significant adjustments became necessary in order to complete

certain of the transactions far the benefit of the estate and its creditors, resulting in aggregate net
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cash proceeds to the estate of approximately $14.3 million. For one leased property subject to the

Lowe's lease transfer agreement, the parties were unable to reach a resolution that would generate

a positive economic benefit to the estate as a result of use restrictions. Accordingly, such

property was removed from the lease transfer agreement in accordance with its terms and the

lease was disclaimed on July 14, 2015.

Notices of Disclaimer or Resiliation

4.8 In addressing the status of each individual property during the Real Property Portfolio Sales

Process and whether such property lease should be maintained or disclaimed by TCC at any point

in the process, the Monitor considered a number of factors in attempting to ensure that net

proceeds to the estate were maximized to the extent possible, and the interests of individual

landlords were being addressed. These factors included but were not limited to:

(a) the time needed on a Store-by-Store basis to conduct the Orderly Wind-down to

closure, including the Inventory Liquidation Process and the time required

thereafter to remove FF&E in accordance with arrangements with individual

purchasers and landlords and return the premises to broom-swept condition.

TCC was not in a position to disclaim any Store leases until at least such time as

a Vacate Date notice had been issued by the Agent indicating that a Store would

be closing;

(b) whether there was interest expressed in the lease at the LOI submission stage

(March 5, 2015) or at the Qualified Bid deadline (April 23, 2015);

(c) whether Lazard believed that there was a reasonable prospect of a sale

transaction lease surrender agreement;
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(d) whether Northwest Atlantic (Canada) Inc., the broker' advisor, had provided an

indicative estimate of'value for the lease;

(e) whether there was a reasonable prospect of an alternative arrangement beneficial

to the estate; and

(fl the amount of ongoing rental costs.

4.9 The LOI deadline of March 5, 2015 and the Qualified Bid deadline of April 23, 2015 were

established for the purpose of qualifying bidders, not for removing specific leases from the Real

Property Portfolio Sales Process. Definitive outside dates for the removal of leases from the Real

Property Portfolio Sales Process (June 1, 2015 if there was no definitive agreement by that time,

and June 30, 2015 for any properties where such an agreement had not yet closed) were

established as part of the Real Property Portfolio Sales Process through negotiations with landlord

representatives prior to Court approval of the process in order to address landlord concerns that

leases not be retained beyond a reasonable point in time in the process. If no definitive agreement

or closing, as the case may be, had been achieved by the applicable outside date, the lease in

question was required to be disclaimed at such time.

4.10 Even within the confines of the outside dates reflected in the Real Property Portfolio Sales

Process, the Monitor was very focused on trying to balance the sometimes conflicting objectives

of individual landlords and the interests of the estate as a whole, including the importance of

maximizing the net proceeds to the estate for the benefit of all creditors, including the landlords.

This balance was reflected in the terms of the Real Property Portfolio Sales Process negotiated

with landlord representatives and was implemented by the Monitor utilizing the measure of

"~•easonable prospect" of a transaction being achieved in assessing whether individual leases

should be disclaimed, once notices of Store closings had been received from the Agent. Beyond

the Monitor's ongoing communication with TCC and Lazard concerning the status of individual



i ~

-14-

properties and disclaimer prospects, and the Monitor's oversight of the Real Property Portfolio

Sales Process as a whole, a specific disclaimer protocol was established under which, among

other things, the Monitor and TCC obtained from Lazard prompt, formal communication with

respect to individual leases under review that had become candidates for disclaimer.

4.l 1 All of TCC's 133 Stores in operation as at the Filing Date were closed to the public on or before

April 12, 2015, well in advance of the original anticipated timeline for the completion of the

Orderly Wind-down process. Following individual Store closures, TCC, the Agent and the

Monitor worked to conclude the remaining sales of FF&E in preparation for vacating the Stores

(the Real Property Portfolio Sales Process provided fora 14-day period from the date each Store

closed to the public for the sale and removal of remaining FF&E and for the premises to be put

into broom-swept condition). TCC and the Monitor, and their respective legal counsel also

worked extensively with landlords to consensually resolve any issues related to the sale and

removal of FF&E and the release of Stores back to landlords.

4.12 After the Phase 1 Bid Deadline (March 5, 2015), there were 38 Store leasesz for which no LOI

had been received. During the period after the Phase 1 Bid Deadline but before the Qualified Bid

Deadline (April 23, 2015), the Target Canada Entities, with the consent of the Monitor, delivered

31 disclaimer notices pursuant to section 32 of the CCAA with respect to leases for 12 Stores and

19 office and/or warehouse facilities, for properties where no LOIs had been received. In

addition, during this period the Termination, Disclaimer, Surrender and Release Agreement dated

March 26, 2015 was entered into and became effective with respect to the One York Street

location. In the case of the 12 Stores, the Agent had provided vacate notices to TCC, and in the

view of Lazard and the Applicants, in consultation with the Monitor, there was little or no

reasonable prospect of the leases being included in a larger transaction with a Qualified Bidder or

being addressed by an alternative consensual arrangement.

Z Including the One York Street agreement to lease. The One York Street location was never opened.
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4.13 Of the 38 Store leases where no LOIs were submitted, 26 leases were retained in the Real

Property Portfolio Sales Process until the Qualified Bid Deadline in cases where, in the view of

Lazard (after discussions with certain bidders) and the Applicants, and in consultation with the

Monitor and Northwest, it was considered that there was a reasonable prospect of the leases being

included in a larger transaction with a Competing Bidder or addressed by an alternative

consensual arrangement. The interests of Competing Bidders in TCC's lease portfolio, including

the above leases where there were no LOIs initially submitted, evolved substantially during the

process and, accordingly, where interest was believed to exist, Lazard continued to explore such

interest for the beneftt of the estate. Further, landlords had expressed interest at the outset of the

Real Property Portfolio Sales Process in being able to acquire the leases for their properties and

had negotiated the ability for properties to be withdrawn from the Real Property Portfolio Sales

Process at any time in the event of such a landlord transaction. Such opportunities to remove

leases from the Real Property Portfolio Sales Process in such a manner became easier to address

post the Phase 1 Bid Deadline when the initial relative level of interest from third party buyers

became known to TCC, Lazard and the Monitor. Finally, as indicated above, these leases were

required to be maintained for varying periods of time past the Phase 1 Bid Deadline in any event

in order to support the Orderly Wind-down process as Stores continued to need to be occupied,

with the last of the vacate notices being issued by the Agent on April 2, 2015 and effective April

12, 2015, followed by the 14-day period for removal of FF&E.

4.14 Of the 113 Store leases remaining in the Real Property Portfolio Sales Process as at the Qualified

Bid Deadline of April 23, 2015 (137 leased Stores, less 11 leases included in the Oxford/Ivanhoe

Cambridge transaction, the One York Street location and 12 leases disclaimed prior to the

Qualified Bid Deadline), Qualified Bids in respect of 50 leased Stores were submitted. In

addition, before the Qualified Bid Deadline, an alternative agreement was entered into with a

landlord with respect to one leased property in respect of which no LOI had been received.
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Following the Qualified Bid Deadline and prior to the Auction, the Target Canada Entities, with

the consent of the Monitor, delivered 44 notices of disclaimer between April 24 and April 30,

2015 with respect to the leases for a further 44 Stores (bringing the total disclaimed Stores to that

point to a total of 56) where no Qualified Bids had been submitted and where, in the view of

Lazard (after discussions with certain bidders) and the Applicants, and in consultation with the

Monitor, there was little or no reasonable prospect of the leases being included in a larger

transaction with a Qualified Bidder before or during the Auction or addressed by an alternative

consensual arrangement. The leases for these locations were accordingly promptly withdrawn

from the Real Property Portfolio Sales Process.

4.15 There were 18 Store leases that were retained after the Qualified Bid Deadline where no

Qualified Bid had been received. Of these 18 leases, Lazard continued to explore potential

opportunities for sale transactions, lease surrenders or alternative arrangements for a short period

of time up until the Auction process was completed, where the prospect of some interest or an

alternative transaction was believed to exist. Lazard's continued discussions ultimately resulted

in transactions on three of these 18 properties. On May 8, 2015, immediately after the Auction,

the remaining 15 leases were disclaimed, together with two additional leases that were subject to

Qualified Bids but where the parties had concluded that such transactions could not be finalized.

4.16 In aggregate, 75 Store leases have been disclaimed3. Of these 75 Store lease disclaimers, 14

Stores were closed to the public in the latter half of March and 57 were closed during the first half

of April (four Stores with leases disclaimed had never opened). A summary schedule of relevant

dates with respect to the 75 Store leases that have been disclaimed (the "Disclaimer Summary")

is attached as Appendix "D" to this Eighteenth Report.

3 Including the Cottonwood Mall lease subject to a lease transaction agreement with Rona that did not close and was disclaimed
on June 30, 2014 and the Burlington Mall lease subject to a lease transaction with Lowe's that did not close and was disclaimed
on Ju(y 14, 2015.
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4.17 Other than with respect to four Stores where (ease transaction agreements were still being

finalized, as at May 10, 2015, all of TCC's property leases were either subject to a definitive

agreement or had been disclaimed, such that:

(a) notices of disclaimer had been delivered with respect to 73 Stores and 19 office

and/or warehouse facilities; and

(b) TCC had entered into termination and release or similar agreements with respect

to three leases for its former head office and two other ancillary offices.

All of the foregoing was achieved well in advance of the June 1, 2015 outside date for execution

of definitive agreements or delivery of disclaimer notices under the Real Property Portfolio Sales

Process (such date having been negotiated with representatives of the landlord group that

comprised several large retail landlords that held or managed, in aggregate, the majority of TCC's

Store leases). Most of the Store leases not subject to a transaction (56 out of 73 or 77%) were

disclaimed within 15 weeks of the Filing Date, with all such disclaimers issued less than four

months after the Filing Date.

4.18 There were a number of challenges experienced during the course of the Real Property Portfolio

Sales Process, including limited use restrictive clauses associated with a number of properties,

tenant waiver requirements and the short time line reflected in the Real Property Portfolio Sales

Process (relative to fairly long term investment decisions on the part of potential acquirers). The

set timelines in the Real Property Portfolio Sales Process were negotiated with landlord

representatives but TCC, Lazard and the Monitor were cognizant of the greater time pressure

brought to bear by the accelerated closing schedule and the reality of the need for TCC, where

appropriate, to vacate premises and stop paying rent post the 30-day disclaimer notice period as

soon as possible. At the same time, TCC, Lazard and the Monitor worked to ensure that

sufficient time had been provided on aproperty-by-property basis to maximize the opportunity
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for transactions to be achieved with a view to maximizing net realizations available to the estate

for the benefit of all creditors.

4.19 TCC, Lazard and the Monitor were very focused on managing this balance, but were also faced

with evolving interests on the part of third party buyers and landlords over the course of the

process. For example, 38 leases subject to an LOI did not result in corresponding Qualified Bids.

Where such LOIs were in hand, the related leases could not be disclaimed until after the Qualified

Bid Deadline (April 23, 2015) unless there were reasons to conclude that a Qualified Bid would

not be submitted. This applied regardless of whether or when the Stores subject to such leases

had been closed. Further, interest in individual properties continued to develop and evolve even

for leases where no LOIs had originally been received. In particular, those parties with wider

interest in multiple properties continued to add and subtract locations from potential transactions

as the Real Property Portfolio Sales Process advanced.

4.20 The end result of the dynamics of the Real Property Portfolio Sales Process described above was

that the average time between the Vacate Date and disclaimer date for leases that were not subject

to transactions was kept to approximately 26 days.

Participation of Target Corporation

4.21 Certain creditors have requested that the Monitor provide more information with respect to the

role of Target Corporation in the context of the execution of the Real Property Portfolio Sales

Process and the Inventory Liquidation Process. The Monitor has provided information to such

parties and thought it would be of interest to provide additional commentary to the broader

constituencies of the estate.
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In the Real Property Portfolio Sales Process

4.22 Paragraph 41 of the Real Property Portfolio Sales Process contemplated that Target Corporation

would be involved in the Real Property Portfolio Sales Process; it provided that the Target

Canada Entities, the Monitor and Lazard would communicate and consult with Target

Corporation, in its capacity as DIP Lender, throughout the process. In addition, the DIP Facility

requires TCC to consult with Target Corporation with respect to the Real Property Portfolio Sales

Process and to update and provide information to Target Corporation on material developments in

the CCAA Proceedings.

4.23 As set out in the Eleventh Report, Target Corporation was involved in the Real Property Portfolio

Sales Process to the extent that they could be facilitative given their position as guarantor of

certain leases (e.g. where there was a request for inducement from a prospective bidder or

landlord). Further, Target Corporation had discussions with certain landlords with respect to their

lease obligations that could potentially have resulted in benefits to the estate and the landlord(s).

4.24 Target Corporation was very helpful to TCC, Lazard and to the Monitor in supporting their

efforts in connection with the Real Property Portfolio Sales Process. The real estate portfolio

group and related accounting service and legal support personnel provided to Target Canada

before the Filing Date were all located at Target Corporation's headquarters in Minneapolis.

Such personnel were employees of Target Corporation, with these services provided to Target

Canada under the shared services arrangements through Target Brands. After the Filing Date and

during the course of the Real Property Portfolio Sales Process, these Target Corporation

employees were invaluable resources to TCC, Lazard and the Monitor given their extensive

knowledge of individual sites, lease-specific issues and the positioning/potential interest of

prospective interested parties. Support from Target Corporation personnel was also required by

TCC in order to address closing cost adjustments/statements and cure costs issues in connection
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with all lease transactions, often a very extensive and urgent exercise requiring detailed

knowledge of specific properties and related issues.

4.25 Certain representatives of Target Corporation at times attended periodic formal real estate process

update calls conducted by Lazard reporting to TCC and the Monitor to provide helpful

background information where appropriate and to field and respond to facilitative requests in

connection with inducements requested from potential third party buyers and/or landlords

communicated to Lazard in connection with leases subject to Target Corporation guarantees.

Representatives of Target Corporation received details of the LOIs received during Phase 1 of the

Real Property Portfolio Sales Process. At a meeting on March 9, 2015 among TCC, the Monitor,

Lazard and representatives of Target Corporation, Lazard provided an overview of the results of

the Real Property Portfolio Sales Process and Qualified LOIs received. Representatives of Target

Corporation also received details of the Qualified Bids received during Phase 2 of the Real

Property Portfolio Sales Process. On April 27, 2015, TCC, the Monitor and Lazard met to

discuss the results of the Real Property Portfolio Sales Process and the Qualified Bids received,

and to determine which leases in respect of which no Qualified Bids were received should be

immediately disclaimed. Representatives of Target Corporation attended a subsequent meeting

with TCC, the Monitor and Lazard where Lazard provided a more general overview of the results

of the Real Property Portfolio Sales Process to the Qualified Bid Deadline and properties to be

disclaimed. Representatives of Target Corporation also attended and observed the Auction

process from May 5 to May 7, 2015.

4.26 Certain creditors have also requested more detailed information concerning disclaimers of leases

that were guaranteed by Target Corporation and those that were not guaranteed. Of the 73 Store

leases that were disclaimed as at May 10, 2015, 441eases (approximately 60%) are guaranteed by

Target Corporation (excluding Zellers) and 31 of the 64 leases that were included in a transaction

agreement (approximately 48%) are subject to a Target Corporation guarantee. From the



103
-21-

Monitor's perspective, whether a lease was supported by a Target Corporation guarantee or not

was irrelevant to the conduct of the Real Property Portfolio Sale Process, except in two key

respects: (a) to the extent that Target Corporation could be facilitative by providing funding

incentives (to a third party buyer or to a landlord) where guarantees existed to make a transaction

happen where the economics of the situation might have dictated otherwise; and (b) where a

guarantee did exist, it was very much in the interest of the creditors of the estate that a release be

sought from the landlord not just from their claim against the estate but also with respect to the

guarantee due to the subrogation rights that Target Corporation would otherwise have.

In the Inventory Liquidation Process

4.27 TCC required the extensive involvement of Target Corporation to facilitate the Inventory

Liquidation Process as all accounting, treasury and cash management functions were managed by

Target Corporation through the shared services arrangements with Target Brands, certain of

which, in the form of providing insurance and security measures at specific Stores, continue.

Further, through these shared services arrangements, among other things: (a) substantial records

and data were provided to the prospective liquidators in the Liquidation Agent Solicitation

Process to facilitate due diligence; (b) daily sales, gross margin and inventory reporting was

developed for the Agent's use in managing and accounting for the inventory liquidation; and (c)

weekly reporting was developed to reconcile operating costs as between TCC and the Agent.

5.0 CASH FLOW RESULTS R~LATIV~ TO FORECAST

5.1 Receipts and disbursements for the period April 26, 2015 to July 4, 2015 (the "Reporting

Period", noting that cash flow results through April 25, 2015 were previously reported in the

Ninth Report), as compared to the cash flow forecast that was attached as Appendix "C" to the
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Ninth Report (the "Cash Flow Forecast"), are summarized on the following page. Forecast

proceeds from the Real Property Portfolio Sales Process were not included in the Cash Flow

Forecast as they were indeterminable at the time the Cash Flow Forecast was prepared.

5.2 With the exception of the net proceeds of approximately $132.1 million generated from the

Oxford/Ivanhoe Cambridge lease transaction, which were paid by the Monitor to TCC shortly

after the transaction closed, and approximately $932,000 that was paid to TCC directly in one of

the other closed lease transactions, all other net proceeds realized through the Real Property

Portfolio Sales Process, as set out in the table on page 11 of this Eighteenth Report, continue to be

held in trust by the Monitor. The Monitor is holding in trust approximately $414.7 million of the

net proceeds realized through the Real Property Portfolio Sales Process, plus certain other

amounts held in escrow subject to the closing of the related transaction. The aggregate cash

position of the Target Canada Entities as at July 4, 2015 was approximately $874.7 million

($460.0 million as shown below, plus $414.7 million held in trust by the Monitor —updated to

July 15, 2015).
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($ in 000's CAD, unless othertivise noted)

Period Ended

OPERATING RECEIl'TS

Sales Receipts

RPPSP Receipts

Other Receipts

TOTAL RECEIPTS

OPERATING DISBURSEMENTS

Employee Payments

Rent &Occupancy

DC /Logistics

Normal Course Taxes

Professional Fees

All Other

Current Operating Disbursements

OPERATING CASH FLOW

INTERCOMPANY DLSBURSEMENTS

Intercompany Services

DIP Interest

Intercompany Disbursements

NET CASH FLOW

WEEKLY LIQUIDITY

Beginning Bank Cash Balance [1 ] [2]

( +/-)Net Cash Flow

( +/-)Change in Cheque Float

( +/-) DIl' Draws/(Repayments)

( +/-) FX Translation

i Ending Bank Cash Balance [1

Funds held in Monitor's Trust Account re: RPPSP [3]

Ending Cash Balance

Cumulative

Budget Actual
r

I Variance

Q4-Jui 04-Jul B / (~

$ 3,000 $ 4,646 I $ 1,646

2,964 3,896 ( 932

1,465 8,216 6,751

7,430 16,758 I 9,329

16,232 22,496 I (6,264)

30,088 27,885 I 2,203

2,138

19,633

3,166

19,146

I (1,028)

486

13,530 8,414 I 5,116

49,495 12,356 I 37,138

131,115 93,463 I 37,653

(123,686) (76,704) I 46,982

8,920 7,549 I 1,371

_

8,920

_

7,549

_I

I 1,371

$ (132,606) $ (84,253) $ 48,353

~- - -

$ 545,153 $ 545,153 $ -

(132,606) (84,253) 48,353

- (797) (797)

412,547 460,006 47,459

- 414,705 414,705

$ 412,547 $ 874,711 $ 462,164

[1 ] Actuals assume $1.21 CAD/ $1 USD.

[2] Beginning Cash Balance was actualized in the cash flow forecast that was attached

as Appendix "C"to the Ninth Report.

[3] Excludes amounts relating to pending transactions.
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5.3 During the Reporting Period, the Target Canada Entities' total receipts (excluding funds paid to

the Monitor pursuant to the Real Property Portfolio Sales Process) were approximately $9.3

million greater than projected in the Cash Flow Forecast. Approximately $7.7 million of the

variance was due to the return of deposits, tax refunds, vendor income and other miscellaneous

receipts that were not included in the Cash Flow Forecast.

5.4 The Target Canada Entities' total disbursements during the Reporting Period were approximately

$39.0 million less than projected in the Cash Flow Forecast. Management attributes most of this

variance to: (a) timing differences in the disbursement of fees and profit sharing amounts to the

Agent (which were forecast but not paid during the Reporting Period); and (b) a permanent

variance in payroll due to more time taken to facilitate FF&E removals and consensually resolve

vacate issues at the Stores, necessitating the retention of certain employees for longer periods

than had been forecast.

5.5 Overall, during the Reporting Period, the Target Canada Entities experienced a positive net cash

flow variance of approximately $48.4 million relative to the Cash Flow Forecast, however, most

of this variance reversed in the following week as the Agent's fees and profit sharing amounts

were paid.

5.6 The closing cash balance as at July 4, 2015 was approximately $460.0 million (excluding funds

held in trust by the Monitor related to the Reat Property Portfolio Sales Process), as compared to

the projected cash balance of $412.5 million.

5.7 An updated and extended cash flow forecast will be provided to the Court in connection with a

future motion by the Applicants' to extend the stay of proceedings beyond the current Stay Period

of August 14, 201 S.
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5.8 The Initial Order entitles the Target Canada Entities to continue to utilize their existing Cash

Management System, as described in the Pre-Filing report. The Cash Management System of the

Target Canada Entities continues to operate in the same manner as it had prior to the

commencement of the CCAA Proceedings, with the exception that all 133 retail Stores were

closed to the public on or before April 12, 2015.

6.0 COMMENCEMENT OF THE CLAIMS PROCESS

6.1 On June 11, 2015, this Court approved the claims procedure order (the "Claims Procedure

Order") approving the claims process (the "Claims Process") to identify and determine claims

of creditors of the Target Canada Entities. The proposed Claims Procedure Order was

summarized in the Fifteenth Report of the Monitor dated June 5, 2015 (the "Fifteenth Report")

6.2 to accordance with the provisions of the Claims Procedure Order, the Monito►• has undertaken the

following:

(a) on June 12, 2015, posted a copy of the Claims Package to the Monitor's website;

(b) arranged for the Notice to Claimants to be published in the Wall Street Journal

(National Edition) and La Presse newspaper on June 16, 2015 and June 23, 2015;

(c) arranged for the Notice to Claimants to be published in The Globe and Mail

(National Edition) newspaper on June 17, 2015 and June 23, 2015;

(d) on June 16, 2015, caused a copy of the Claims Package to be mailed or e-mailed

to approximately 3,700 known Claimants (other than Employees);

(e) on June 17, 2015, caused a copy of the Claims Package to be emailed to the

Service List;
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(~ on June 16, 2015 caused a copy of the Employee Letter to be sent to

approximately 17,700 Employees; and

(g) continues to provide Claims Packages to parties who request such

documentation.

6.3 The Monitor has received numerous enquiries to date with respect to the Claims Process and has

been assisting potential Claimants with matters pertaining to submitting claims.

6.4 The Claims Procedure Order contains a general claims bar date of August 31, 2015. As of July 9,

2015, the Monitor had received 242 Proofs of Claim asserting Claims against the Applicants

totalling $27,656,797. The Monitor is reviewing these claims and they remain subject to

determination.

6.5 The Monitor will provide this Court with updates on the Claims Process as it advances.

7.0 EMPLOY~~ TRUST

7.1 As described in the First Report of the Monitor, the Initial Order approved the creation of the

Employee Trust on substantially the terms and conditions set out in the Employee Trust

Agreement, including without limitation, the appointments of Hon. John D. Ground as Trustee

and the Monitor as Administrator. As at the date of this Eighteenth Report, the Monitor, in its

capacity as Administrator under the Employee Trust has, among other things:

(a) in conjunction with the Trustee, jointly opened the Target Canada Employee

Trust bank account at Royal Bank of Canada (the "Employee Trust Account");

(b) transferred the full $90 million of initial contributions received from the Settlor

to the Employee Trust Account;
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(c) transferred an additional $5 million (the "Additional Contribution") received

from the Settlor to the Employee Trust Account (as a result of the accelerated

timing of the Store closures, the Monitor requested and received, on April 24,

2015, the Additional Contribution);

(d) provided extensive assistance and review of TCC's calculation of individual bi-

weekly entitlement amounts for thousands of Eligible Employees;

(e) administered notices of disputes received regarding Eligible Employee Claims

(all of which must be filed with the Monitor and Employee Representative

Counsel by July 30, 2015) and discussed same with Employee Representative

Counsel; and

(~ with the consent of the Trustee, made payments from the Employee Trust

totaling approximately $80.1 million for the benefit of more than 15,000 Eligible

Employees.

7.2 Under the terms of the Employee Trust Agreement, Eligible Employees received payments from

the Employee Trust for the pay periods ended February 7, 2015 through to May 16, 2015 for the

majority of Eligible Employees, and May 30, 20]5 for those Eligible Employees working in

Manitoba. The final regularly scheduled Employee Trust disbursement was made on June 4,

2015 in respect of the pay period ending May 30, 2015. The Monitor continues to work with

TCC to reconcile amounts owing between the Employee Trust and TCC and expects that TCC

will be further reimbursed by the Employee Trust on account of final wage, employer tax and

benefits reconciliations.
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7.3 Based on the projected final reconciliation, the Monitor expects that all beneficiaries of the

Employee Trust will receive the benefits to which they are entitled in accordance with its terms

and conditions.

S.0 CONSULTATIVE COMMITTEE

8.1 As previously reported to the Court in the Monitor's Fifteenth Report, a Consultative Committee

representing across-section of creditor interests has been constituted. The Monitor and the

Consultative Committee have agreed to an operating protocol. At the suggestion of the Court, the

Monitor and its counsel met with representatives of the Consultative Committee to address the

payment of an appropriate fee for the members. The Monitor and the Consultative Committee

have agreed that, subject to Court approval, each member shall be paid the sum of $5,000 plus

HST per month as a cost of the administration of the CCAA Proceedings, commencing with the

month of May, 2015 and ending with the month of September, 2015, subject to further

arrangements (the "Consultative Committee Member's Fee").

9.0 MONITOR'S ACTIVITIES

9.1 As described in the Seventh Report of the Monitor (the "Seventh ReporY') dated March 24,

2015, the Ninth Report of the Monitor (the "Ninth Report") dated May 4, 2015 and the Fifteenth

Report of the Monitor (the "Fifteenth ReporY') dated June 5, 2015 and expanded upon below,

since the granting of the Initial Order, the Monitor has worked closely with the Target Canada

Entities to stabilize their business and operations such that all ] 33 open Stores in Canada

remained operational throughout the Inventory Liquidation Process (the final group of Stores

closed to the public on April 12, 2015). This work included concerted efforts to address

extensive and urgent supply chain and other logistical issues essential to the Orderly Wind-down

and extensive communications with stakeholders, as well as assisting with other activities
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essential to the Orderly Wind-down, including matters related to the Inventory Liquidation

Process and the Real Property Portfolio Sales Process.

9.2 In the Second Report and in submissions to the Court on February 11, 2015, the Monitor

undertook to provide information regarding the quantity of TCC's inventory: (a) received and in-

transit (where title had transferred to TCC) as at January 15, 2015; and (b) received and/or where

title had transferred to TCC and had not been paid for during the 30-day period immediately

preceding January 15, 2015 (the "Requested Information"). The Monitor was also asked by the

Court to update the Service List as to its progress in assembling the Requested Information no

later than February 18, 2015. The Monitor served the Inventory Update Letter on the Service List

on February 18, 2015. In the Fourth Report of the Monitor (the "Fourth Report") dated March

3, 2015, the Monitor provided the Court with information regarding the key dates and

assumptions, methodology and approach, and conclusions related to the Requested Information.

9.3 Pursuant to the Endorsement of this Court dated February 19, 2015, Blaney McMurtry LLP

submitted a list of 61 questions and information requests to TCC, Target Corporation and the

Monitor on March 2, 2015 (the "March 2 Letter"). The Monitor conducted an extensive amount

of work in order to respond to the questions directed to the Monitor or that the Monitor was best

able to respond to. In the Fifth Report of the Monitor (the "Fifth Report") dated March 16,

2015, the Monitor provided the Court with responses to certain of the inventory-related and other

questions included in the March 2 Letter. In addition, the Monitor also provided extensive

assistance to TCC and Osler, Hoskin &Harcourt LLP ("Oder") in obtaining and analyzing

information to assist in the preparation of Osler's responding letter, on behalf of TCC, to the

March 2 Letter.

9.4 In addition to the Monitor's ongoing supervision and involvement with the Inventory Liquidation

Process and Real Property Portfolio Sales Process (as described in certain of the Prior Reports),
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the activities of the Monitor from the date of the Third Report (February 27, 2015) have included

the following:

(a) assisting the Target Canada Entities with communications with employees,

PFAC, pharmacy franchisees, suppliers and other parties;

(b) as described above, assisting TCC in stabilizing its supply chain, including

extensive communications with the third-party operator of TCC's distribution

centres, vendors, freight forwarders and consolidators, ocean freight carriers and

other transportation companies, and TCC's customs broker, with a view to

minimizing supply disruption and continuing the movement of goods-in-transit to

the DCs and Stores;

(c) numerous meetings and discussions with the Target Canada Entities and the

Agent regarding the Inventory Liquidation Process, including assisting TCC in

reviewing and reconciling data in support of the Agent's weekly invoices and the

final reconciliation of proceeds due to TCC and the Agent pursuant to the terms

of the Agency Agreement;

(d) in addition to its overall supervisory role, various matters regarding the Real

Property Portfolio Sales Process, including: numerous discussions with the

Target Canada Entities, Lazard and the Broker; assisting with the closing of the

Oxford/Ivanhoe Cambridge Lease Transaction Agreement; reviewing the LOIs

and bids received in each of Phase 1 and Phase 2 of the Real Property Portfolio

Sales Process and meeting with, among others, the Target Canada Entities and

Lazard regarding same; maintaining the Monitor's trust bank account for

administering deposits and proceeds in connection with the Real Property

Portfolio Sales Process; reviewing other draft letters and agreements with respect
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to the Real Property Portfolio Sales Process, including the termination and

release agreements entered into and described in the Monitor's Eighth Report;

providing updates on the Real Property Portfolio Sales Process in the Monitor's

Sixth, Eighth and Tenth Reports, and a comprehensive update in the Monitor's

Eleventh Report with the Auction having been concluded; attending the Auction

period process held on May 5, 6 and 7, 2015, at Osler's offices in Toronto;

assisting in the negotiation of final transaction and related agreements in respect

of the three DCs, three owned Stores and 64 Store leases; preparing the

Monitor's Twelfth and Thirteenth Reports, which provided details of and

recommendations in respect of a series of real property transactions; attending at

Court on May 19, 20 and 21, 2015, for the hearings to seek approval of the

applicable agreements; assisting with the Rona transaction agreement and

Backup Bids; and assisting in closings of the real property transactions;

(e) numerous discussions with the Target Canada Entities and their legal counsel to

develop a plan for addressing the sale and removal of FF&E on a premises-by-

premises basis, and addressing specific issues related to individual Store

locations and other real estate;

(fl numerous discussions with the Target Canada Entities related to the Asset

Purchase Agreement between TCC, Target Corporation and Target Brands, Inc.

with respect to the sale of various assets using or displaying intellectual property

proprietary to Target Brands, Inc. and preparing the Monitor's Seventh Report

related thereto;

(g) assisting the Target Canada Entities in coordinating Store closures;
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(h) responding to approximately 930 enquiries (from the commencement of the

CCAA Proceedings) from stakeholders that contacted the Monitor on the toll-free

number or email account established by the Monitor, plus numerous other

enquiries made directly to the Monitor or directed to the Monitor by employees

of the Target Canada Entities;

(i) monitoring the receipts, disbursements, purchase commitments and arrangements

.for deposits with certain suppliers and creditors of the Target Canada Entities,

including tracking outstanding balances and commitments due to critical service

providers;

(j) assisting the Target Canada Entities in assessing and responding to the Target

Canada Entities' requests for Monitor consents to disclaimers for in excess of

500 contracts, leases and agreements;

(k) monitoring and providing ongoing operational updates to assist the Target

Canada Entities in managing the Orderly Wind-down;

(1) assisting the Target Canada Entities in assessing their employee requirements as

the Orderly Wind-down advanced; assisting the Target Canada Entities in

identifying KERP eligible employees and in calculating individual entitlements

under the KERP;

(m) in its capacity as Administrator of the Employee Trust, communications with and

among Employee Representative Counsel, Monitor counsel, Target Canada

Entities' counsel and the Trustee regarding the Employee Trust, assistance with

the calculation of specific entitlement amounts for Eligible Employees and

facilitating required payments from the Employee Trust;
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(n) corresponding with and tracking claims transfers and assignments received from

purchasers of creditor claims;

(o) bringing the Monitor's motion seeking the advice and directions of the Court

with respect to a proposed framework for a claims process motion to be brought

by the Monitor and preparing the Monitor's Ninth Report related thereto;

(p) reviewing agreements, consulting with the Target Canada Entities, and preparing

the Monitor's Fourteenth Report with respect to the Zellers/HBC Transaction

Agreement;

(q) coordinating the formation of the Consultative Committee; in conjunction with

the Consultative Committee, developing a protocol to assist in the calling and

conduct of meetings of the Consultative Committee; meeting with the

Consultative Committee on June 2, 2015 to discuss the role of the Consultative

Committee in these CCAA Proceedings and the draft Claims Procedure Order;

(r) developing the Claims Process and Claims Procedure Order and discussing or

consulting with the Consultative Committee, the Target Canada Entities, Target

Corporation, Employee Representative Counsel, and other stakeholders that

provided comments to the Monitor or its counsel prior to the date of the

Monitor's motion; preparing the Fifteenth Report of the Monitor to describe the

Claims Process; completing the noticing aspects of the Claims Process as

described above; creating a process for reviewing and reporting on the Claims

Process; with the assistance of the Applicants, reviewing claims and

corresponding with claimants and potential claimants to reconcile claim amounts

and respond to questions;
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(s) assisting in coordinating the sale of certain equipment at the Calgary DC;

preparing the Sixteenth Report of the Monitor to describe the Asset Purchase

Agreement and related Access Agreement; and

(t) posting non-confidential materials filed with the Court to the website established

by the Monitor for the CCAA Proceedings.

9.5 The Monitor requests the approval of its Third to Eighteenth Reports and the activities set out

therein.

10.0 MONITOR'S CONCLUSIONS AND RECOMMENDATION

10.1 The Monitor is of the view that it is fair and reasonable to have its Third to Eighteenth Reports

and the activities set out therein approved by the Court at this time, and respectfully recommends

that the Court grant the relief requested regarding: (a) approval of the Monitor's reports and

activities set out in the Monitor's notice of return of motion in respect of its motion originally

returnable on June 11, 2015 and adjourned to July 30, 2015; and (b) approval of the Consultative

Committee Member's Fee.

All of which is respectfully submitted to this Court this 15`'' day of July, 2015.

Alvarez & Marsal Canada Inc., in its capacity
as Monitor of Target Canada Co., and
the other Applicants listed on Appendix "A"

Per: Per:

Name: Douglas R. McIntosh
Title: President

Name: Alan J. Hutchens
Title: Senior Vice President





117

This is Exhibit "E" referred to in the Affidavit of Jeff Ryckman
sworn March 7, 2016

Commissioner for Taking Affidavits (or as maybe)

Legal"23063396.1



•

CITATION:. Target Canada Go. (R.e), 2015 ~NSC 303
CQURT FILE NO.: CV-15-10832-OOGL

DATE: 2015-01-? 6

SUPERIOR COURT +DF JUSTICE -ONTARIO

R.~: 1N THE' MATTER OF THE COMPANIES' CREDITORS ARIZANG~MENT ACT,
R.S.C., 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A .PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET GAI~TADA CO., TA.RCET CANADA
HEALTH CQ., TARGET CANADA MOBILE GP CO., TARGET CANADA
PHARMACY (BCj CORP., TARGET CANADA PHARMACY (ONTAF~IO)
CQRP., TARGET CANADA PHARMACY CORE, TARGET CANADA
PHA:RMACYY (SiC} CARP., and TARGET CANADA PROPERTY LLC.

BEI+'~RE: Regional Senior Justice IvTorawetz

COUl~SEL: Tracy Sandlef~ and Je~•emy Daeks, for the Target Canaria Co., Target Canada
Health Ca., Target Canada Mobile GP Ca., Target Canada Pha~~macy (SC} Corp.,
Target Canada Pharmacy (Qntario) Corp., Target Canada. Pharmacy Corp., Target
Canada Pharmacy (SK) Corp., and Target .Canada Property LLC (the
"Applicants")

.1a3~ Stivurtz, for the Target Caxpora.tion

Alma Marrlc, Mela~ey YYagner, and ,I~sse l►~Ir'ghtaM, for the Proposed Monitor,
Alvat•ez and Marsal Canada ULC ("Alvarez"}

7"er•fy C7'Sarllivcrn, for The Honourable J. Ground, Trustee of the Proposed
Employee Trust

.Susan Pl~il~att, for the Proposed Employee Representative Counsel for employees
of the Applicants

HEARI3 and END~RSED:.January 15, 2015

REAStONS: January 16; 2015

ENDOt~2SEMENT

[1] Target Canada Co. ("TCC") and the other applicants listed above (the. "Applicants") seek
relief under the Companies' Creditors Arra~age»rent Act; R.S.C., 1985, c. C-36, as arnendecl (the
"CCAA'Y). While the limited partnerships listed in Schedule "A" to the draft Order (the
"Partnerships"j are not applicants in xhis proceeding, the Applicants seek to have a s~a~ of
proceedings and other benefits of azi initial order under the CCAA extended to the Partnerships,
which are related to or carry on operations that. are integral to the business of the Applicants.
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[2] TCC is a lazge Canadian .retailer, It is the Canadian aperatin~ subsidiary Qf Ta~•~;et.
Co~~poration, ane of the la1•gest retailers in the United States. The other Applicants are either
corporations or partners of the Pat~tnei~ships firmed to carc:y on specific aspects of TCC's
Can. ad an retail business (such as the Canadian. pharmacy operations] o~• .finance leasehold
improvennents in leased Canadian stores operated by TCC. The Applicants, therefore, do not
representthe entire Target enterpi°ise; the Applica~~ts consist solely of entities that are integt~al try
the Canadian retail operations. Ta~etlier, they are referred as the "Target Canada Entities".

[3] In early 2011, Target Carpoi~atian detei•miiaeci to expanel its Meta l operations into Canada,
«ndertalcin~ a significant investment (in the. form. of both debt and equity) in TCC and ce~~tain of
its affiliates in o~•de~• to permit TCC to establish and operate Canadian retail stares. As of. today,
TCG operates 133 stores, with at least one stare in every province of Canaria. All but three of
these stores ace leased.

[4] Due to a number of t'actors, tl~e expazisio~~ into Canada has proven to be substantially Iess
successful than expected. Canadian operations have shown significant losses in ev~zy quaver
since stores opened.. ProjecCions demonstrate litfile oz• no prospect of improvement within a
z°easanaUle time.

[5) After exploring multiple solutions aver a rnimber of months aficl engaging in extensive
con5ultafions with its professional advisors, Target. Corporation concluded that, in the interest of
ali of its stakeholders, the responsible co~:irse of action is to cease finding the Canadian
operations.

[6] 'Without ongoing investment ~roz~a Tac~et Corporation, TCC and the-other Target Canada
Enfiities cannot continue to .operate and aze clearly insolvent. Due to the. magnitude and.
complexity of the operations of tl~.e Target CaiYad~ :Entities;. the Applicants are seekixlg a stay of
praceeciings under the CCAA in order to accomplish a fair, orc~ez•ly atld controlled wind-down of
their operations. The Target Canada E~atities have indicated that they intend to tc•eat a1( of their
stakeholders as faij•ly and equitably as the circumstances allow, particularly the approximately
l 7,.600 et2~pIoyees of the Target Canada. Entities.

[7] The Applicants are of the view that an orderly wind-down. under Court supervision, with
the benefit of inhetent juliscliction of the CCAA, and the oversight of the proposed monitor,
provides a fra~nework_in which. the fiatget Canada entities can, atnon~ afher things:

a) Puc~sue initiatives such as the sale of real estate poi~tfolias and the sale of
i~~ventory;

b) Develop and' implement suppox-t mechanisms far employees as vulnerable
stakeholdBrs affected by the wind-down, particularly (i) an employee trust (the
"Employee Trust"} funded by Target Corporation; ('ti) an employee
representative counsel to safeguard employee interests; and viii) a key
employee retention plan (the "KERP") to pravicCe essential employees who
agree to continae their emp~oyrnent and to contribute their services and
expertise to the Target Canada Entities during ttze or~terly wind-.dawn;



120

- Page 3 -

c) Create a bevel playing field to ensu~•e -that all affected stalcelioldsrs -are Heated
as fairly and equitably as the circamstanees allow; and

d) Avoid the si~ni~cant maneuvering among ereditois and. other stakek~olders
that could be detrimental to all stalceholdeis, in the absence of a coui~t-
supei~vised proceeding.

[8] The Applicants are of the view that these factors are entirely consistent will the. well-
established purpose- of a CCAA stay:. to give a debtor 'the 4Fhteatliin~ 7•o~om" required to
restt•uctui:e with a view to maximizing recoveries, whether the restructuring takes place as a
going concern or as arz orderly liquidation or wind-down.

[9] TCC is an indirect, wholly-awned subsidiary of Tat-get Corporation and is the ope~•a#ink
company th~•ough wI~icli the Canadian retail operatio~ls ate var ied out. TCC is a Novi Scotia
uill rnited liability company. It is directly owned by Nicallet EnCerpcise 1 S. ~ r.l. ("NE1"}; an
entity organized under the laws of Luxembourg, Target Corpoi•afiion (which is incorpa~•ated
under the laws o~the State of Nlinnesata) owns NEl through several other entities.

[1Q] TCC operates from a carporate.lZeadquarteis in Mississauga, Qntaria. As of January 12,
2015, TCC employed approximately 17,60Q people, almost alI of whom work in Canada. TCC's
etnplayees are not repx•esented by a union, and there is no registered pension plan fo.r employees:

[1.1] The other Target Canada entities aY-e all either: (i) direct or indit~ect sulisidiaries of TCC
wifh responsibilities for specific aspeots of the- Canadian ~-evil operation; or (ii) affiliates 4f TCC.
that have been involved in the fi~lancirig of certain leasehold improvements.

12] Atypical TCC store has a footprint in the range of 80;000 to 125,000 total retail square
feet and. is located in a shopping mall or largo sti:ip mall.. 'TCC is usually the anchor tenant. Each
TCC store typically contains an in-stare Target brand pharmacy, Target Mobile kiosk anti a
Starbucics cafe. Each store typically employs approximately 1Q0 — 150 people, described as
"Team Members" and. "Team Leaders", with a total of approximately 16;700 ~mptoyed at the
"store level" of TCC's ~•etail operations.

~1~] TCC owns three distribution centres (two in Ontario ana ai~e in. Alberta) to support its
retail operations. These centt•es are ope~~ated by a third party service provider.. TCC also leases a
va~•iety of warehouse and office spaces.

[14] In every quarter since TCC opened its first store, TCC has faced Iowet than expected
sales and. •eater than expected losses. As reported in Targef Corporation's Consolidated
Financial Staternants, the Canadian segment of-the Target business has suffered a significant loss
rn every quarter since TCC opened stores in Ganada.

[25] TCC is completely operationally funded by its ultimate parent, Target Corporation, and
related entities. It is projected that TCC's cumulative pre-tax losses from the date of its entry
into the Canadian market to the end of the 2014 fiscal year {ending. January 31, 2015} will be
moxe than $2.S billion. In his affidavit, Mr: Marls Wong, General Counsel and Secretary ofTCC,
states: that this is more than tripe the loss originally expected £or this period. Fuifiher, if TLC's
operations are not wound dawn, it is projected that they would remain unprofitable far at least. S
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years and would require si~nificatlt and continued funding from Target Corporation- during that
period.

[lb] TCC attcif~utes its failure. to achieve expected profitability to a Y~umber of principal
factiors, including: issues of scale; supply chain difficulties; pricing and product mix issues; and
the. absence of a Canadian anli~le retail piesenee.

[ 17] Following a detailed review of TCC's operations, the- Board of Directors of Target
Corporation decided that. it i~ in the best. interests of the business of Target Coa~paration and its
subsidia~•ies to discantiinue Canadian operatiaus.

[18] Based on the stand-alone financial statements prepared far TCC as of November 1, 2014
(which consa7idated financial results of TCC and its subsidiaries), TCC 11ad total assets of
approximately $5.448 billion anci total liabilities of appiaxmately $5.11 S billion. Iv1i. Wong
stiates that this dies not reflect a significant impairment charge that will iike~y be inet~rced at
fiscal year end due to TCC's financial situation.

[l9] Ivle. Wong states that TCC's operatiailaT funding. is provided by Target Carporatiar~. As
of November 1, 2014, NE1 (TCC's direct parent} had provided equity capital to TAG in the
amount of app~•oximately $2.5 bi(lon. As a resort of continuing and si~;nificai~t losses in TCC's
operations, I~IE1 has been required- to make an additional equity iiivestmeat of $G2 rniIlion since
November• 1, 2014.

[20] NE1 has .also lent funds to TCC under a Loan Facility with a maximum amount of $4
billiar~. TCC awed NE1 approximately $3.1 billion. under this Facility as of 3anuary 2, 2Q1.5.
The Lorin Facility is unsecured. On January 14, 2015; NE1 agreed to subo~•dinate -all arrzauilts
owing. by TCC to NE1 under this Loan Facility to payment in full of proven claims against. TCC.

[21] As at November 1, 2014; Target Canada Peoperty LLC ("TCC Propcd') ha~i assets of
approximately $1.632 billion and total liabilities of approximately $1.64 billion. Mr: Wong
states that this does not ~~eflect a significant impairment charge that will likely be i7icurred at
fiscal year end due to TCC P~•opco's financial situat atl. TCC Pra~co has also bar~~owed
approximately $1.5 billion. from Target Catlada Property LP and TGG Prapco also owes U.S. $89
million to Target Corporation under a. Demand Pratnissory Note.

[22] TCC has subleased almost all the i:etail stare leases to TIC Pi~opco, which then. i~na~le real.
estate improvements and: sub-soli leased the properties back to TCC. Under this arrangement,
upon terminatio~l of any of these sub-leases; a "make whole" payment becomes owiYig from TCC
tc~ TCG P~:opco.

[23] Mrs. Wong states that without fu~.~ther funding and. financial support from Target
Corporation, the Target Canada Entities are unable to meet their liahitities as they become due,
including, TCC's next- payroll {due January 16, 20.1 S). The Target Canada Entities, therefore
state that they are insolvent.

[24] 1VI~. Wong also states that given the size and comptexit_y of TCC's ape~•ations and the.
numerous stakeholders involved in the business, including employees, suppliers, landlords,
franchisees and others, the Target Canada Entities have determined that a controlled wind-dawn.
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of their operations and liquidation under the protection of the CCAA, under Count su~ervrsion
and with the assisfa~ice of the p oposed monitor; is the only pz•actical method available to ensuxe
a fair and orderly process foi• al.i stakeholders. Further, Mt•. Wong states that TCC and Target
Ca~poration seek to benefit from the framework and. the flexibility provided by the CCAA in
effecting a controlled and a~derly wind-down of the Canadian operations, in a inannel t13at treats
stakeholders as fairly and as equitably as the circumstances allow.

[25] On this initial hearing, the issues- are as follows:

a) Does this court have jurisdiction to gt~ant the CGAA relief requested?

a} Should the stay be extended to the Partnerships?

b) Should the stay be extended to "Co-tenants" and tights of third party tenants?

c} Should the stay extend t~ Target Gc~ipa7•ation at~d its U;S. subsidiaries in
relation to claims t11at ai~e derivative of claims against the Target Canada.
Entities?

d} Shoulei the Court approve protections for employees?

e) Is it appropriate to allow payment of cei-tainpre-filing amounts?

f} Imes this court have the juriSCllGtl011. t0 allt~101'IZ~ pee-fili~ig claims to "criti.cal"
suppliers;

g) Sho~ilci the court should exercise its discretion to authorize the .Applicants to
seek }~z~opasals from liquidators and. approve the financial advisor and teat
estate advisor: engagement?

h) Should the curt exercise. its discretion to approve the Court-ordered charges?

[2b] "Insolvent" is not expressly defined. in the CCAA. ~-Iowever, for floe purposes of the
CCAA, ~ dabtor is insc►lvenY if it .meets the definition of ari "insolvent person" in section 2 of the
Ba»kraE~tcy and Znsolve~cy Act; R.S.C., 1985, c. B-3 ("BIA") or if it is "insolvent" as described
in Stelco Ir~c: (Re), [2QQ4] O.J: No. 125.7, [Stelco], leave to appeal refused, j20Q4] O,J, No: 1903,
leave to appeal to S.GC, refused [2Q04] S.C.C.~1. No. 336, whe~~e Farley, J, found that
"insolvency" includes a co~•poration "reasonably :expected to i~un out of liquidity within [a]
reasonable pioxi~xtity of time as cainpared with the time reasonably required do implement a
restructuring" (at pars 26). Tl~e decision of Farley, J. in Stelco was followed its l'rrsz»a Income
Fund (Re), [201 l] Q.3. No. 1491 {SCJ), 201 I at~d Carrtii~est. GZobal Commu~rrcatrans Carp. (Re),
[2009 O.J. No. 4286,.. (SCJ) [CamvestJ.

[27] Havi~ig reviewed the record and hearing submissions,, I am satisfied that the Target
Canada Entitias are all insolvent and are debtor companies tc~ which the GCAA applies, either by
reference to the def nition of "insolvent person" under the Bankruptcy and Insolverrc,~ .Act (the
"BIA"} or udder the test developed. by Far1e~ J. in Stelco.
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[28] I also accept the submission of counsel to the Applicants that without the continued
financial suppot•t of Targef Corporation, the Target Canada Entities face too many legal and
business impediments and too much unee~~ta~nty to wind~dawn their operations without. the
"breathing space" afforded by a stay of proceed7ngs or other mailable relief under the-CC~1A.

[29] ~ I am also satisfied that this Court -has jurisdiction over the proceeding. Section 9(1) of
the CCAA pcovicies that an application may be tnade to the count that has jurisdiction in (a) the
province in which the head. office or chief place of business of the company in Canada is
situated; ar (b} any province in which the company?s assets are sitaated, if there is no place of
business in Canada.

[30] In this_case, the head offee and corporate headquarters ofTCC is located in ]Mississauga,
Onta~•io, where appraxii~7ately 800 employees work. Moreover,. the ehieFplace of business of the
Tat:get Canada entities is tOtitario. A number of office locations are in Qntario; 2 of TCC'S 3
primary distribiafiion centres are located. iri C~tttario; SS of the TCG retail stores operate in
~a~tat•io; and almost half rile employees that support TGC's operations work in Qntario.

[31] The Target Canada Entities state-that the purpose fog• seeking the pxoposed initial order• in.
these proceedings is to effect. a fair; conCcollecl and' orderly wind-down of their Canadian retail
business with a view to developing a plan of` coranpromise or arrangement to present to their
creditors as pant of'these paaceedings. I accept the submissions of counsel to the Applicants that
although there is no prospect` that a restructured "going concern" solution involving the. Target
Canada Entities will ~~esult, the use. af' the protections at~d flexibility afforded by the CCAA is.
entirely appropriate in these. circumstances. In arriving at this conclusion, I have noted the
cointnents of the Supreme Court of Canada in Centz~ry Services I~tc. v: Canada .(Attar»ey
General), [2010 SCC 50 ("Ceniur~~ Services°') that "courts frequ~titly observe that the GCAA is
skeletal in natui°e", and does not "cailtain a cainpreliensive code that lays out all that is permitted
or 6art•ed". The flexibility of the CCAA, particularly! in the context of large and complex
resteuct~u•ings, allows far i~inovation and. creativity; in contrast to the mare "rifles-based"
approach of the BIA.

[32] Prior fo the 2Q09 amendments to the CCAA, Canadian counts accepted that,. in
appropriate circumstances, debtor. carripan es were .entitled to seek the pY~otection of the CCAA
where the outcome was not going to be a going concern iesCructurin~, but instead, a
"liquidation" or wind-down of the debtor eomganes' assets ar business.

[33] The 2009 amendments dicl not expressly address whether the CCAA could be used
generally to wind-down the business of a debtor company. However, I am satisfied that the
enactment- off' section 36 o~f the CCAA, which establishes a process fog• a debtoz~ compaizy to sell
assets outside the ordinary course of 'business while under GCAA protection, is eonsist~nt wzth
tt~e principle that the C AA can be a vehicle to downsize or wind-down a debtor company's
business,.

[34] In this case, the sheer magnitude and complexity of the Target Canada Entities business,
including the mtmber of stak~halders whose interests are affected, are, in my view, suited to the.
flexible framework and scope for inris~vatiau suffered by this "skeletal" legislation.
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[35~ The required audited. financial statements are co~~tained iii the cecot•d.

[36] The required cash flow statements are contained in the _record.

[37] Pursuant Co s. l 1.02 of the CCAA, the court may make an order stayi~~g proceedings,
restraining further proceedings, ar praliibiting the commencement of proceedings, "on any terms.
that it may impose" and "effective for the period that the court considers necessary" provided the
stay is no longer than 30 days. The: Target- Canada Entities, iu this case, seek ~ stay of
proceedings up to and including February 13, 2015.

[38] Certain of the cni~porate Tat•get Canaria Entities (TCC, TCC Health and. TCG 1Vlobi[e) act
as general o~: limited partners in the paY~tnerships. The Applicants submit that it is appropriate to
exte~~d the stay of pToc~edings to the Pat~tnerships on the basis that each ~erfcirms lce~ functianis
in relation to the Tartget Canada Entities' btiisinesses.

X39] The Applicants also seek to extend the stay to Ta►•get Ca~aada Property LP which was
formerly the sub-leasee~sub-sub 1~ssor under the suti-sub lease bade arrangement entered into by
TCC to finance the. leasehold improvements. in its leased stones. The Applicants contend that t11e
extension of the stay tb Target Canada Prope~~ty LP is necessaz~y in -order t~ safeguard it against
any i•esic[ual claims That may be asserted. against it as a result of TCC Propco's insolvency ~tld
filitlg under the CCAA:

[40] I am satisfied that it is appropriate that ~n initial. order extenclin~ the protection of a
CCAA stayof proceedings under section l ]..02(.1) of the CCAA should be gearited.

[41~ P~irsuantto section 11.7(1) afthe CCAA, Alvarez &c Marsal Tnc. is appointed as Monitor.

[42~ It is well established that t11e court has the jurisdiction. to extend the pratectiol~ of-the stay
of proceedings to Partaierships in order to ensure that the purposes of the C AA can b~ achieved.
(see: L~h~~do~ff Ge~e~°al Partner Ltd. (1993), 17 C13R (3d) 2~ (Ont. Geer. Drv.); Re Priszta~
Income Fund,, 201 l 4NSC 20G 1 ~ Re Canwesd P. ubXishing Inc. 2010 ONSC 222 ("Can~uest
Publishing") and Re Canwest Global Communications C~~~., 2009 Carswel[Unt 6l $4 ("Cc~nwest
Global").

[43~ In t[~ese circumstances,. T ain also satisfied that it is appropriate to extend the stay to the
Pai~tnershi~s as .requested.

[44] The Applicants also seek landlord. protection in relation to third party tenants. Many
~•etail leases of firm-anchoreel tenants p~:ovide that tenants have certatin rights against their
landlords if the anchor t~natit in a particular shopping mall or centre becomes insolvent or .ceases
operations. In order t~ alleviate the prejudice to TCC's landlortts if any such npn-anchored
tenants attempt to exercise these rights, -the Applicants request an extension of the stay of
ptoceedin~s (the "Co-'I`~riancy Stay") to all rights of these third party tenants against the
}andlot:ds that arise out of the insolvency of the Target Canada Entities ar as a result of any steps
taken by the Target. Canada Entities pursuant to the Initial Order.

[45] The Applicants contend that. the authority to grant the- Co-Tenancy Stay derives from the
b~aad jurisdiction under sections 11 and 11.42(1) of the CCAA to make an initial order on any
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terms that the court may impose. Counsel references Re T. baton C~., 1997 CarswellQnf 1914
(Gen. Div.j as a prtecedent where a stay of proceedings of the- same nature :as the Ca-Tenancy
Stay was granted by t11e court in Eaton's second. CCAA proceeding. The Court noted that, if
tenants were permitted to :exercise these "co-tenancy" rights during the stay, the c~aitns of the
landlord against the debiar company would ,greatly increase; with a potentially detrime~fal
impact on the restructuring efforts of tl~e debtor company.

[46] Iii these proceedings, the Target Canada Entities propose, as part of -the ~rcterly wind-
down of (heir bL~sinesses, to engage a financial advisor• and a read estate advisor with a view to
implementing a sales process for some or all of ifs rear estate portfolio.. The Applicants submit
that it is premature to determine whether this process will be successful, whetli~r any leases will
be conveyed to third pa~~ty purchasers for value and whether the Target Canada. Entities aan
successfully develop and implement a plan that their stakeholders, including their landlords, will
accapt. The Applicants further :contend that while this. process is being resolved and. the orderly
wind-down is underway,. the Co-Tenancy Stay is regaired to postpone Che cont~~actual rights of
these tenants for a finite period. The Applicants contend that any prejudice to the third panty
tenants' clients is significatatly outweighed by the benefits of the Co-Tenancy Slay to all of the
stakeholders of the Target CanaeIa. Entities during the wind-down period.

[47] The Applicants tl1e~•efore submit that it is -both necessary and appzopxiate to grant tlae Go~
Tenancy Stay in these circumstances.

[48] X am satisfied the Gourd lias the jui~isdictinn to grant such a stay. In lny view,. it is
appropriate to preserve the status quo at this time. To tale extent that the affected. panties wish. to
ch~tllen~e the broad nati~ee of this stay, fhe same ca~x be addressed at the "camebac~ bearing".

[49] The Applicants also z•equest that the benefit of the stay of praceeaings be exCended
(subject to certain exceptions related to the cash :management system) to Target Co~•pa~atiaz~ .and
ifs TJ:S. subsidiaries in relation to claims against these entities that ai:e derivative of the priinaiy
liability of the Target Canada Entities.

[S0~ I am satisf ed that the Court has fhe jurisdiction to grant such a stay. In my view, it is
appropriate to preserve t17e status qua at this trine and. the .stay is g~an~ed, again,_ subject. to the
proviso that affected parties can challenge the broad nature of-the stay at a comeback heat7ng
directed to this issue.

[51] With respect to the protection of employees, it is noted that TCC employs a~apr~oximately
17,600 individuals.

[5~] Nli~. Wong cantencis that TCC and Target ~orporat o~~ have always considered their
employees to be integral to the Target brand and business. However, the orderly wind-down of
the Target Canada entities' business means that. the vast majaY`ity of TCC employees will receive
a notice immediately after the CCAA filing. that their employment is to be terminated as part of
the wind-down process.

[53] In order to provide a measure of financial security during the c~rderiy wind-dowrn and to
diminish financial hardship that TCC employees may sufFer, Target Corporation has agreed to
fund an Employee Trust to a maximum of $70 million.
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[54] The Applicants seek court approval of the Employee Trust which provides for• payment to
eligible employees of certain amounts, such as the valance of working notice following
termination. Counsel contends. that the Emptoyee Trust was developed in consultation with the
proposed. monitor, who is the administrator of the trust, and is supported by the prapased.
Representative Counsel. The pz~aposed trustee is The Honourable J. Gtaund. The Employee
Trust is exclusively funded by Tae~et Coi~poratiarl and the costs associated wzth adininistex•in~
the ~rnployee 'Trust will be bc~rf~e by the Cmployee T~•ust, nat the estate of Target Canada
Entities. Target CorporAtion has agreed ilot to seek to recover ~i~om the Target Canada Entities
estates arly amou~lts paid aut to employee beneficiaries under the. Employee Trust.

[SS] In my view, it is c~uestianable as to whether court authorization is required to implement
tl~e provisions of the Employee. Trust. It is the.-third parCy, Target Corporation, that is funding the
expenses for: the. Employee 'Trust and ~~ot one of fhe debtor Applicants. ~Iowever, I do .recognize
that thermplementation of Che Employee Trust is intertwined with this praee~ding and is
benef cial to the employees of the. Applicants. To the e~teitt that Target Corporation requires a
court oide~• authorizing the implementation of the etnplvyee trust, the same is granted.

[S6] The App~ieants seek the approval of a I~ERP and the granting of a court ordered charge
up fio the aggregate amount of $E.5 million as security .for payments under the IKERP. It is
proposed that. the ~CERP CMar~;e will rank after the Administration. Gharg~ but before the
Directors' Charge.

[57] The approval- of a K~RP and related KERP Charge is in the discteti~n of the. Court:
KERP~ have been approved in numert~us CCAA proceedings, iticludin~ Re Nortel Netr~~orlrs
Coyp., 2009 Cacswe(IOnt 1.330 {S.C,J.) [Nortet Networks (KERP)], and Re Gra~rt To~est
Products Ir~c., 2009 CaeswellOnt 4699 (Ont. S.C.J,). Tn tT.~S':.Steel Car~czda It~c., 2014 ONSC
6~ 45, I recently a}~pro~ed ttie I~ERP doe employees whose continued services were critical to the
stavility of the btasiness and. far the: implementaCion of the marketing process and whose services
could not easily lie 'replaced due, in part, to the significant integration between the debtor
compatly and its U.S. parent.

[58] In this Dose, the KERP was developed by fhe Target Canada Entities in consultation witty
the- ~ro~osed monitor. The proposed KERP aad KERP C3aa~-ge benefits between 21 and 2d key
management et~aployees and approxiinatety S20 store-level ii~anagement employees.

[59] Having:reviewed the record, I am of the view thafiit is appropriate to approve the KEItP
and the KERP Charge. Iii arriving at this co~aclusion, Y have taken into account the submissions
of counsel to the Applicants as to the i~npor~rtance ofhaving stability among the key employees in
the liquidation process that lies ahead.

[6a] The Applicants also request the Count to appoint K:oskie Minsl~y LLP as employee
representative counsel the "Employee Repxesentativa Counsel"), with M~. Susan Phi~patt acting,
as senior counsel. Tlie Applicants contend that. the Employee Representative Counsel w[]l
ansure that empiayee interests are adequately .protected ̀ t~iroughout the proceeding, including by
assisting wit} the .Employee T~vst. .The Applicants contend that at this. stage of the proceeding,
the employees have a common intexest in the CCAA pt°ac~eedings and there appears to ve no
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material conflict existing between individual or groups of employees. Moreover, employees will
be entitled to apt out, if desired.

[61] I am satisfied that section 11 'of the CCAA and the Rules of Crvil l'roceduf•e confer broad
jurisdiction on the caui~t to appoint Representative Counsel for vulnerable stakeholder groups
such. as employee oz• investors (see Re Nor~tel .Netwo~•kr C~r~., 2.009 Caxs~vellOnt 3028 (S.G.J.)
(Noi~tel Netwoiks I~eprese~~tative Caurlsel)). In my view, it is ap~ropi•iate to approve the
appointment of Employee Represe~itative Cotuisel and to provide far' ttie payment of-fees .for
such counsel by the Applicants.. Fn arriving at this conclusion, I have taken into account:

(i) the vulnerability and resources of the groups sought to be represented;

(ii) the social benefit fo be derived fioin the representation of the groups;

(iii) the avoidance of multiplicity oflegaI retaitiei:s; and

(zv) the balance of canve~~ience and whether it is fai~~ .and just to creditors a F
the estate.

[62] The Applicants also seek authorization, if necessary, and with the consent of tl~e Monitor,
to make. payments far pre-filing arnottnYs owing. and arrears to .certain critical third panties that
provide services integral to TGC's ability to apet~ate. durir~~ and implement ifis canholl~d and
orderly wind-dawn process,

[63J Although. the objective of the CCAA is to maintain tl~e status quo while an insolvent
company attempts to nagotiate a 'plan of arrangement with .its creditors, ttie caui~s have expressly
acknowledged that preservation of the status quo does not necessarily entail the. preservation of
the relative pre-stay debt status of each creelitar.

[64] The Target Canada Entities seek. authorizatiotx to pay pre-filing amounts to certain.
specific categories of suppliers, if necessary ar~ci with. tl~e consent of the Monitox•. These include:.

a} Lo~isties and supply chain providers;:.

b} Pt~oviders of credit, debt and lift card piocessii~g related services; and

c} Other suppliers up to a maximum aggregate amount of $10 rriiltion, if, in the
opinion of the Target Canada Entities, the supplier is critical to tale orderly
wind-down of the business.

[65] In my view, having reviewed the record, i am satisfied that it is appropriate to .grant this
requested relief in respect of critical suppliers.

[66] In order to maximize recovery for all stakeholders, TC.0 indicates that it intends to
liquidate its inventory end attempt fio sell the real estate portFolio, either en bloc; in groups,. or an
an irtdiviaual ~raperty basis. The Applicants therefore seek authorization to solicit proposals
from liquidators with a view to entering into an agreement for the liquidation of the Target
Canada Entities inventory in a ttquidation process.
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[f~7] TCC's liquidity position continues to deteriorate. Aecord'rng to Mr. Wong, TCC and its

subsidiaries have an immediate need for funding in order to satisfy obligations that ace :coming
due, includi~lg payroll obligations that are due on January 16, 2015. Mir. Wong. states khat Target.
Corporation and its subsidiaries -are no longer willing to pzovide continued funding to TCC .and
its subsidiaries outside of a CCAA proceeding. Target Corporation (thy "DIP Lender") has.
agreed to provide TCC anc~ its subsidiaries (collectively, the "Borrower") with an interim
financing. facility (the "DIP raeility") on terms advantageous to the Applicants in the form of a
revolving credit facility in an amount up to TJ.S. $175 million. Counsel points Out that no fees
are payable under the DIP Facility and. intet~est is to be charged at what they consider to be -the
favourable rate of 5%. Mr. Wong also states that it is anticipated that- the amount- of the DIP
Facility will be sufficient to aecozntnodate the anticipated liquidity requirements of the Borrower•
during the ordexly wind-down J~r~cess.

[6$] The DIP Facility is to be secured by a security interest on all of the real and }personal
property owned, (eased or hereafter acquired by the Borrower. The Applicants request.a cout~t-
ordered charge on the prope~•ty of the Borrower to secure the amount actually borrowed udder
the DIP Facility (fihe "DIP Lenders Charge"). The DIP Lenders Charge will rar11~ .in priority to
all t~nsecuzed claims, but subordinate to the ~►.d .ministration Charge, the I~ERP Chace aid the
Directors' C~~arge.

[69] T'he authority to grant an interim financing charge is set out at section 1 ~ .2 of the CCAA.
Section 1 l .2(4) sets out. cerfain factors to be considered liy the court in deciding whether to .grant
tl~e DIP' F:inaneing Ctaarge.

[70] The Target Canada Entities ciid naY seek alternative DIP Financing proposals based on
their belief that the DlP Facility was being offered on more favourable terns than oily other
potentially available third party financing. The Target Canada Entities are of the view that the
DIP Facility is its the best interests of the Ta~•~et Canada Entities and their• stakeholders. I accept
this submission anei gra~at the relief as requested.

[71] Accordingly, the DIP Lenders' Charge is granted in the amount up to U.S. $175 million
and the DIP Facility is approved.

[72] Section 1 l of the- CC~-1A provides the cotut with fhe autha~~ity to allow the debtor
company to enter into arrangements to facilitate a restructuring uixder the GGAA. Tie Target
Canada Entities wis17 to retain Lazard and Northwest to assist their during the CCCA
proceeding. T3oth the Target Canada Entities and the Monitor believe that the quantum and.
nature. of the remuneration. to be paid. to Lazai`d and Nar~hwest is faif~ and reasonable. In these
circumstances, I am satisfied that it is appropriate to approve the ey~gagement of Lazard and
Northvuest.

[73~ With respect to the Administration Charge, the Applieantis are requesting that the
Monitor, along with its counsel, counsel to the Target Canada Entities, independent counsel to
the Directors, the. Employee Representative Counsel, Lazazd and Northwest be protected by a
count ordered charge and ail the property of the Target Ca~tada Entities up to a maximum amount
a~ $6.75 million as security for• their respective £ees and disbursements (the "Administration
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Chatge"). Certain fees that may be payable to Lazard ark proposed to be protected by a.
Financial Advisor' Subordinated Charge,

[74] In. Camvest Publishr.'r~g 1'nc., 2010 QNSC 222, Pepall J. (as she then vas) provided a non-
exhaustive fist of facCors to be considered in approving an administration charge; inclEiding;

a. The size and-complexity of the business -being r•e5tructured;

b. The proposed t•oIe ofthe beneficiaries of the charge;

c. WheCher t(~ere is an urnwai•ran~ed duplication of. roles;

d. Whether the. quantitin of the propas.ed Charge appears to be fair and
reasonable;

e. The position of the secured creditors likely to be affected by tl~e Cl~ar~e; and

f. The position of the Ma~iitor.

[75] Raving reviewed the i:ecord, I am satisfied, that it is appropriate to approve the
Aclministt•atia~~ Char'ge_and the Financial Adviser Subordinated Chaz•ge.

[76] The Applicants seek a Directors' and. 4ffcers' charge in the amount of up to $64 million.
The Directoz~s Charge is pz~aposed tc~ be secured by the propet~.y of the Ta~~get Canada Entities
and to rank behind the Administration Charge a~~rl the KERP Charge, but. ahead of the DIP
Lenders' Charge.

[77] Pursualit to secCion 11.51 of-the CCAA, floe court has specific authority to grant a "super
priority" charge Co tEre directors and officers of a cojnp~ny as security foa• fihe indemnity provided
by the cornpan}~ in respect of certain obligations.

[78] I accept the submissions of counsel to the Applic~lits that the i:equested Directors' Charge
is reasonable given the nature of the Target Canada Entities- retail business, the number of
employees in Canada aucl the corresponding potential e~cposure of'the directors anct officers to
personal liability: Accordingly, the Directors' Charge is granted.

[79] In the result; I ant satisfied that it is appropriate to grant the Initial. Order in these
proceedings..

[8d] The stay of pracee~ings is in effect until rebruaiy 13, 2015.

[8 7 ] A camebaclt hearing is to be scheduled on or prior to February 13, 2015. I recognize that
there ai:e many aspects of the Initral Order that go beyond the usual first day provisions. I have
determined that ~it is appropriate to grant this broad relief at this time so as to ensure that. the
status quo is maintained.
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[82] The comeback hearing is to be a "true" comeback hearing. In moving to set aside or vary
any .provisions of this oidei; moving parties do not have to overcome any onus of de►nonstrating
That the order should be set aside. or varied.

[83] Finally, a copy of Lazard's engagement letter- (the "Lazard Engagement Letter") is
attached as Confidential Appendix "A" to the Monitor's pre-filing repczi-t. The Applicants
request that the Lazard ~n~ageanent Letter be sealed, as the fee structure contemplated in the
Lazard Engagement Letter could potentially influence the str~u~ture flf bids received in the sales..
process.

[84] Having considered the principles set out in Sie~t°u Club of Canada u. Canada (Minister of
Fina~ee), [2002] 211 D.L.R (4 h̀) 193 2. S.C.R. 522, I am satisfied that it is appcapriate in the
circumstances to seal Confidential Appendix "A" to the. Monitor's p:re-filing report.

[85] The Initial Order has been signed in the-form presented.

~_ o~r~'

.Regional- Senior Justice Nlorawetz

Date; January 16, 2015
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CANADA ~

60 Standish Court

Mississauga, Ontario

Canada L5R OU 1

905 405 8000

tjxcanada.ca

March 7, 2016

By E-mail and Courier

Beauward Shopping Centres Ltd.
430 Arthur-Sauve Boulevard, Suite 6010
Saint Eustache, QC J7R 6V7

Attention: Debby Smith, Leasing Vice President

Dear Ms. Smith:

Re: Co-Tenancy Provisions of our Lease with You

As you are aware, you are the landlord, or represent the landlord, with respect to the following store
locations operated by us where a Target Canada Co. store operated at relevant times until various
dates during Spring 2015

Winners #400 Galeries Joliette
Les Gaferies Joliette
1075 bout. Firestone
Joliette, QC J6E 6X6

All of these locations are the subject of a co-tenancy clause in the lease that provides us with a
provision for an "alternative rent" structure in the event that certain specific co-tenancy criteria no longer
exists. The closure of the Target store in the referenced development has triggered that co-tenancy
provision.

As you will recall, on January 15, 2015, Target Canada Co. and a number of related corporations
(collectively, "Target") received protection under the Companies' Creditors Arrangement Act ("CCAA").
The court granted an initial order that day. Although that order stayed creditors of Target from
exercising their remedies against Target, there was an additional part of the order (paragraph 18) that
affected TJX by staying TJX's ability to exercise its rights under the co-tenancy clause. Thus, although
TJX had the right to Alternative Rent for a certain period of time during 2015 and early 2016 the
exercise of such right was temporarily stayed.

WINNERS' HOMESENSE /Vlarshalls
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Winners Merchants International L.P. does husiness as TJX Canada. Les Marchands International Winners S.E.C. fait affaire sous le nom TJX Canada.
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am writing to advise you that, on March 14, 2016, TJX will be appearing in court at a hearing in the
CCAA proceedings of Target to obtain a declaration from the court that TJX and other similarly-situated
co-tenants of Target are no longer subject to the co-tenancy stay because there is no longer any "store,
office ar warehouse owned or operated" by Target in any development where we have co-tenancy
rights. As such, the co-tenancy stay has already ceased to have any effect. In the alternative, if the
court determines that the stay is still in effect in accordance with its terms, TJX will seek to vacate the
stay so that TJX can immediately proceed with exercising its rights.

Since Target and the CCAA Monitor have advised that they do not object to the motion, it appears
highly likely that TJX will obtain the relief that it seeks. As such, we are writing to you to let you know
that TJX will assert its rights immediately after the requisite court order is granted on March 14, which
could include seeking an immediate refund of excess rent going back to the date that TJX was entitled
to the rent adjustment and by adjusting rent going forward.

Should there be any questions or issues relating to this position or should you wish to discuss any
matters, please don hesitate to call.

Yours truly,
WINNERS Nth C ANTS INTERNATIONAL L.P.

l
Per:

perty Development

Legal'22381030.3





134

This is Exhibit "G" referred to in the Affidavit of Jeff Ryckman
sworn March 7, 2016

Commissioner for Taking Affidavits (or as maybe)

Legal'23063396.1



135

5458 Burlington Mall-100001169

.. .,.
Riocan Old Navy

3986 Stockyards-1002805 Riocan Old Navy

1569 Stockyards-1002805 Riocan BRFS

3326 Tillicum Centre-100001390 Riocan R. E.I.T. Old Navy

1235 Mega Centre Notre Dame-1002772 Riocan R. E.I.T. BRFS

2489 Mega Centre Notre Dame-1002772 Riocan R.E.►.T. Gap Outlet

9183 Bower Place Shopping Centre-36847 Bentall Gap

841 Devonshire Mall-100071 20 Vic Management Oid Navy

9839 Erin Mills Town Centre-100047 20 Vic Management Inc Gap

3459 Coquitlam Centre-100001304 Morguard Corporation Old Navy

3382 Sunridge Mall-100001466 Primaris Retail Reit Old Navy

9883 Conestoga Mall-10000113 Ivanhoe Cambridge Gap

5263 Conestoga Mall-10000113 Ivanhoe Cambridge Old Navy

3425 Mic Mac Mall-1000038 Ivanhoe Cambridge Oid Navy

9860 Mic Mac Mall-1000038 Ivanhoe Cambridge Gap

9823 Kingsway Garden-100061 Oxford Properties Group, Inc Gap

9847 Square One Shopping Centre-100019 Oxford Properties Group, Inc Gap

5461 Square One Shopping Centre-100019 Oxford Properties Group, Inc Old Navy

9848 Upper Canada Mai!-100011 Oxford Properties Group, Inc Gap

5459 Upper Canada Mall-100011 Oxford Properties Group, Inc Old Navy

9813 Coquitlam Centre-100001304 Morguard Corporation Gap
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Court File No. CV-15-10832-OOCL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 14r"

REGIONAL SENIOR JUSTICE ) DAY OF MARCH, 2016

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")

ORDER
(Declaring the Co-Tenancy Stay No Longer in Force)

THIS MOTION, made by WMI-1 Holding Company in its capacity as General

Partner of Winners Merchants International L.P. ("TJX") pursuant to the Companies'

Creditors Arrangement Act, R.S.C. c. C-36, as amended (the "CCAA") for (a) a

declaration that the stay of proceedings ("Co-Tenancy Stay") in paragraph 18 of the

Initial Order of Regional Senior Justice Morawetz dated January 15, 2015, as amended

and restated on February 11, 2015 (collectively, the "Initial Order"), is no longer of any

force or effect in accordance with its terms and, as a result, any tenant in a shopping

centre or other retail development in which any of the Applicants owned or operated a

retail location (a "Co-Tenant"}, is entitled to exercise any rights that a Co-Tenant may

have against its landlord arising from the failure of any of the Applicants to operate in

such shopping centre or retail development (the "Co-Tenant Rights"}; (b) a declaration

that the Go-Tenancy Stay did not stay, suspend, or otherwise delay the running of any

Legal"22866346.3
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waiting period with respect to the exercise of Co-Tenant Rights (a "Waiting Period");

and (c) in the alternative to (a), an Order permanently vacating and/or lifting paragraph

18 of the Initial Order, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Jeff Ryckman sworn fVtarch ~, 2016 and the

exhibits thereto, and on hearing the submissions of counsel for TJX, the Applicants, the

Monitor and such other counsel as were present, and on being advised that the Service

List, all landlords of developments where TJX was a Co-Tenant of the Applicants, and

all landlords of developments where Gap (Canada) Inc. (the "Gap") was a Co-Tenant of

the Applicants were served with the Motion Record of TJX, and upon counsel for the

Gap advising the court that his client supports the motion of TJX and the relief sought,

SERVICE

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 that service thereof upon any interested party other that the

persons served with the Motion Record is hereby dispensed with.

CO-TENANCY STAY NO LONGER IN EFFECT

2. THIS COURT DECLARES that the Co-Tenancy Stay (as contained in paragraph

18 of the Initial Order) is no longer of any force or effect in accordance with its terms

and, as a result, any tenant in a commercial shopping centre or other commercial

property in which there was formerly a store, office or warehouse owned or operated by

the Applicants, including, without limiting the generality of the foregoing, TJX and the

Gap, is entitled to exercise any Co-Tenant Rights against its landlords arising from the

failure of any of the Applicants to operate in such shopping centre or commercial

property.

3. THIS COURT ORDERS AND DECLARES that the running of any Waiting Period

with respect to Co-Tenant Rights was not stayed, suspended, or otherwise delayed

during the time that the Co-Tenancy Stay was in effect.
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