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PARTY CONTACT 

KIRKLAND & ELLIS LLP 
601 Lexington Avenue 
New York, New York 10022 
 
Fax: 212.446.4900 
 
US Counsel to the Applicant 

Joshua Sussberg 
Tel: 1.212.446.4829 
Email: joshua.sussberg@kirkland.com  
 
Derek Hunter 
Tel: 1.212.909.3371 
Email: derek.hunter@kirkland.com 
 
Emily Geier 
Tel: 1.212.446.6429 
Email: emily.geier@kirkland.com  

 
Ross J. Fiedler 
Tel: 1.212.390.4351 
Email: ross.fiedler@kirkland.com 
 
Charles Sterrett 
Tel: 1.312.862.4069 
Email: charles.sterrett@kirkland.com 

 
Max Freedman 
Tel: 1.312.862.4486 
Email: max.freedman@kirkland.com 

 
ALVAREZ & MARSAL CANADA INC 
200 Bay St.  
Toronto, Ontario M5J 2J1 
 
Fax: 416.847.5201 
 
The Court-appointed Monitor 

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

 
Ryan Gruneir 
Email: rgruneir@alvarezandmarsal.com 
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Connor Good 
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PARTY CONTACT 

BENNETT JONES LLP 
3400 One First Canadian Place 
P.O. Box 130 
Toronto, Ontario M5X 1A4 
 
Fax: 416.863.1716 
 
Counsel to the Court-appointed Monitor 
 

Kevin Zych 
Tel: 416.777.5738 
Email: zychk@bennettjones.com 
 
Sean Zweig 
Tel: 416.777.6254 
Email: zweigs@bennettjones.com 
 
Michael Shakra 
Tel: 416.777.6236 
Email: shakram@bennettjones.com 
 
Joshua Foster 
Tel: 416.777.7906 
Email: fosterj@bennettjones.com 

 
ALIXPARTNERS, LLP 
909 Third Avenue 
New York, New York 10022 
 
Fax: 1.212.490.1344 

 

Holly Etlin 
Tel: 1.212.297.1594 
Email: hetlin@alixpartners.com  
 
Isabel Arana de Uriarte 
Tel: 1.312.342.7520 
Email: iaranadeuriarte@alixpartners.com  
 
Rahul Yenumula 
Email: ryenumula@alixpartners.com 

 
SIXTH STREET SPECIALTY LENDING, 
INC. 
2100 McKinney Avenue, Suite 1500 
Dallas, Texas 75201 
 

Email: SLXAccounting@sixthstreet.com  
 

MCMILLAN LLP 
Brookfield Place, Suite 4400 
181 Bay Street 
Toronto, Ontario M5J 2T3 
 
Fax: 416.865.7048 
 
Counsel to Sixth Street Specialty Lending, Inc. 

 

Wael Rostom 
Tel: 416.865.7790 
Email: wael.rostom@mcmillan.ca  
 
Jeffrey Levine 
Tel: 416.865.7791 
Email: jeffrey.levine@mcmillan.ca 
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PARTY CONTACT 

PROSKAUER ROSE LLP 
Eleven Times Square 
New York, New York 10036-8299 
 
Fax: 1.212.969.2900 
 
US Counsel to Six Street Specialty Lending, Inc. 

David Hillman 
Tel:  1.212.969.3470 
Email: DHillman@proskauer.com 

 
Charles Dale 
Tel:  1.617.526.9870 
Email: CDale@proskauer.com 

 
Allan Bloom 
Tel:  1.212.969.3880 
Email: Abloom@proskauer.com 
 

JPMORGAN CHASE BANK, N.A. 
10 S. Dearborn Street, Floor L2, Suite IL1-0480 
Chicago, Illinois 60603-2300 
 
Fax: 1.844.490.5663 

Alexis Johnson 
Tel:  1.980.296.6582 
Email: alexis.johnson@chase.com  
 
Copy to: 
 
Commercial Banking Group 
Email: jpm.agency.cri@jpmorgan.com  
Email: jpm.agency.servicing.1@jpmorgan.com  
 

NORTON ROSE FULBRIGHT (CANADA) 
LLP 
222 Bay Street, Suite 3000 
Toronto, Ontario M5K 1E7 
 
Counsel to JPMorgan Chase Bank, NA 

David Amato 
Tel:  416.216.1861 
Email: david.amato@nortonrosefulbright.com 
 
Evan Cobb 
Tel:  416.216.1929 
Email: evan.cobb@nortonrosefulbright.com 
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PARTY CONTACT 

DAVIS POLK & WARDWELL LLP 
450 Lexington Avenue 
New York, New York 10017 

 
US Counsel to JPMorgan Chase Bank, NA 

Marshall Huebner 
Tel:  1.212.450.4099 
Email: marshall.huebner@davispolk.com 
 
Kenneth Steinberg 
Tel:  1.212.450.4566 
Email: kenneth.steinberg@davispolk.com  
 
Natasha Tisouris 
Tel:  1.212.450.4361 
Email: natasha.tsiouris@davispolk.com  
 
Daniel Schwartz 
Tel:  1.212.450.4581 
Email: daniel.schwartz@davispolk.com  
 
Adam Shpeen 
Tel:  1.212.450.4169 
Email: adam.shpeen@davispolk.com  
 

PAPYRUS-RECYCLED GREETINGS 
CANADA LTD. 
1820 Matheson Blvd. 
Mississauga, Ontario L4W 0B3 

 

DENTONS CANADA LLP 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto, Ontario M5K 0A1 
 
Fax: 416.863.4592 
 
Counsel to Papyrus-Recycled Greetings Canada 
Ltd. 

Kenneth D. Kraft 
Tel: 416.863.4374 
Email: kenneth.kraft@dentons.com  
 

ATTORNEY GENERAL OF CANADA 
DEPARTMENT OF JUSTICE 
Ontario Regional Office, Tax Law Section 
120 Adelaide Street West, Suite 400 
Toronto, Ontario M5H 1T1 
 
Fax: 416.973.0810 
 
Attorney General of Canada on behalf of His 
Majesty the King in Right of Canada as 
represented by the Minister of National Revenue 
 

Diane Winters 
General Counsel 
Tel:  416.973.3172 
Email: diane.winters@justice.gc.ca  
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PARTY CONTACT 

CANADA REVENUE AGENCY 
1 Front Street West 
Toronto, Ontario M5J 2X6 
 
Fax:  416.964.6411 
 

Pat Confalone  
Tel:  416.954.6514  
Email: pat.confalone@cra-arc.gc.ca  
 

MINISTRY OF THE ATTORNEY 
GENERAL (BRITISH COLUMBIA) 
PO Box 9290 Stn Prov Govt 
Victoria, British Columbia V8W 9J7 
 

Deputy Attorney General 
Ministry of Attorney General 
Email: servicebc@gov.bc.ca 

 

MINISTRY OF JUSTICE AND 
SOLICITOR GENERAL (ALBERTA) 
Legal Services 
2nd Floor, Peace Hills Trust Tower 
10011 – 109 Street 
Edmonton, Alberta T5J 3S8 

 
Fax:  780.427.2789 

 

General Enquiries: 
Tel:  780.427.2711 
Email: ministryofjustice@gov.ab.ca 

MINISTRY OF THE ATTORNEY 
GENERAL (SASKATCHEWAN) 
300-1874 Scarth St. 
Regina, Saskatchewan S4P 4B3 
 

Bronwyn Eyre, Minister of Justice and 
Attorney General 
Email: jus.minister@gov.sk.ca 

 

MINISTRY OF THE ATTORNEY 
GENERAL (MANITOBA) 
104 Legislative Building 
450 Broadway 
Winnipeg, Manitoba R3C 0V8 

   
  Fax:  204.945.2517 
 

Kevlin Goertzen, Minister of Justice 
Tel: 204.945.3728 
Email: minjus@leg.gov.mb.ca 

 

HIS MAJESTY THE KING IN RIGHT OF 
ONTARIO REPRESENTED BY THE 
MINISTER OF FINANCE - INSOLVENCY 
UNIT 
Ontario Ministry of Finance – Legal Services 
Branch 
11-777 Bay Street 
Toronto, Ontario M5G 2C8 
 
Fax:   416.325.1460 
 

Leslie Crawford 
Email: leslie.crawford@ontario.ca  
 
Copy to:  
Email: insolvency.unit@ontario.ca  
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PARTY CONTACT 

MINISTRY OF THE ATTORNEY 
GENERAL 
(NEW BRUNSWICK) 
Chancery Place, 2nd Floor, Room: 2001 
P. O. Box 6000 
Fredericton, New Brunswick E3B 1E0 
 
Fax:  506.453.3651 
 

General Enquiries: 
Tel:  506.462.5100 
Email: justice.comments@gnb.ca 
 

DEPARTMENT OF JUSTICE 
(NOVA SCOTIA) 
Legal Services Division 
1690 Hollis Street 
P.O. Box 7 
Halifax, Nova Scotia B3J 2L6 
 

Andrew Hill 
Tel: 902.220.6623 
Email: andrew.hill@novascotia.ca  
 

DEPARTMENT OF JUSTICE AND 
PUBLIC SAFETY (PEI) 
Fourth Floor, Shaw Building, South 
95 Rochford Street, P.O. Box 2000 
Charlottetown, Prince Edward Island C1A 7N8 
 

General Enquiries: 
Tel:  902.368.4550 
Email: DeptJPS@gov.pe.ca 
 

 
 

DEPARTMENT OF JUSTICE AND PUBLIC 
SAFETY (NL) 
P.O. Box 8700 
St. John’s, Newfoundland and Labrador A1B 4J6 
 

General Enquiries: 
Tel: 709.729.5902 
Email: justice@gov.nl.ca 

GLAHOLT BOWLES LLP 
141 Adelaide Street West 
Suite 800 
Toronto Ontario M5H 3L5 
 
Fax: 416.368.3467 
 
Counsel to Duffin Contractors Ltd. 
 

Keith Bannon 
Tel: 416.368.8280 x224 
Email: keithbannon@glaholt.com  
 
Myles Rosenthal 
Tel: 416.368.8280 
Email: mylesrosenthal@glaholt.com  
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PARTY CONTACT 

CASSELS BROCK & BLACKWELL LLP 
Suite 2100, Scotia Plaza  
40 King Street West 
Toronto, Ontario M5H 3C2 
 
Fax:  416.360.8877 
 
Counsel to Hilco Merchant Retail Solutions ULC, 
Gordon Brothers Canada ULC, Tiger Asset 
Solutions Canada, ULC and B. Riley Retail 
Solutions LLC 
 

Jane Dietrich 
Tel: 416.860.5223 
Email: jdietrich@cassels.com  
 
Monique Sassi 
Tel: 416.860.6886  
Email: msassi@cassels.com  
 

DAOUST VUKOVICH LLP 
20 Queen Street West, Suite 3000 
Toronto, Ontario M5H 3R3 
 
Fax:  416.597.8897 
 
Counsel to 1651051 Alberta Ltd., 1826997 
Ontario Inc., Davpart Inc., Yonge Bayview 
Holdings Inc., Airport Highway 7 Developments 
Limited, Woodhill Equities Inc., and Winston 
Argentia Developments Limited 
 

Gasper Galati  
Tel: 416.598.7050 
Email: ggalati@dv-law.com  
 
Phillip Wallner  
Tel: 416.597.0830  
Email: pwallner@dv-law.com  
 
Dina Peat 
Tel: 416.598.7055  
Email: dpeat@dv-law.com  
 

WITTEN LLP  
2500 Canadian Western Bank Place 
10303 Jasper Avenue 
Edmonton, Alberta T5J 3N6 
 
Fax:  780.429.2559 
 
Counsel to Cameron Corporation and Canadian 
Property Holdings (Alberta) Inc. 
 

Howard J. Sniderman  
Tel: 780.441.3203 
Email: hsniderman@wittenlaw.com  

LAWSON LUNDELL LLP 
Suite 1100, 225 – 6th Avenue S.W. 
Brookfield Place 
Calgary, Alberta T2P 1N2 
 
Fax:  403.269.9494 
 
Counsel to Royop (Legacy) Development Ltd. 
 

Alexis Teasdale 
Tel: 403.218.7564 
Email: ateasdale@lawsonlundell.com  
 
Peter Tolensky 
Tel: 604.631.9125 
Email: ptolensky@lawsonlundell.com  
 
Bryan C. Gibbons 
Tel: 604.631.9152 
Email: bgibbons@lawsonlundell.com 
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PARTY CONTACT 

MCCARTHY TÉTRAULT LLP 
Suite 5300 
TD Bank Tower 
Box 48, 66 Wellington Street West 
Toronto Ontario M5K 1E6 
 
Fax: 416.868.0673 
 
Counsel to Langley City Square Properties Ltd., 
Sunstone Opportunity (2007) Realty Trust, Fiera 
Real Estate Core Fund GP, Inc. on behalf of Fiera 
Real Estate Core Fund LP 

 

Lance Williams 
Tel: 604.643.7154 
Email: lwilliams@mccarthy.ca  
 
Heather Meredith  
Tel: 416.601.8342 
Email: hmeredith@mccarthy.ca  
 
Natasha Rambaran 
Tel: 416.601.8110 
Email: nrambaran@mccarthy.ca  
 

SUN LIFE ASSURANCE COMPANY OF 
CANADA 
c/o BentallGreenOak (Canada) LP 
1875 Buckhorn Gate, Unit #601 
Mississauga, Ontario L4W 5P1 
 

Stuart Hathaway, General Manager 
Email: Stuart.Hathaway@BentallGreenOak.com  

BLANEY MCMURTRY LLP 
2 Queen Street East, Suite 1500 
Toronto, Ontario M5C 3G5 
 
Fax: 416.593.5437 
 
Counsel to Sun Life Assurance Company of 
Canada, Heritage Greene Development 
Corporation, Skyline Retail Real Estate Holdings 
Inc. and Queensway 427 Centre Inc. 
 

John C. Wolf 
Tel: 416.593.2994 
Email: jwolf@blaney.com 
 
Brendan Jones 
Tel: 416.593.2997 
Email: bjones@blaney.com 

BELL BAKER LLP  
Suite 700 – 116 Lisgar Street  
Ottawa, Ontario K2P 0C2  
 
Fax: 613.237.1413 
 
Counsel to Controlex Corporation   
 

Scott Pommerville  
Tel: 613.237.3448 x305 
Email: spommerville@bellbaker.com  
 

 

RIOCAN DURHAM ANNEX 
157 Harwood Avenue North, Unit C004 
Ajax, Ontario L1Z 0A1 
 

Gabe Hendela, Property Manager 
Email: ghendela@riocan.com 
 

WEST EDMONTON MALL PROPERTY 
INC. 
3000, 8882 170 Street  
Edmonton, Alberta T5T 4M2 
 

John McGee 
Email: John.McGee@wem.ca  
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PARTY CONTACT 

ANTHEM CRESTPOINT NORTH TOWN 
SHOPPING CENTRE LTD. 
Suite 1100, Four Bentall Centre 
1055 Dunsmuir Street 
Vancouver, British Columbia V7X 1K8 
 

Jeff Pockett 
Email: jpockett@anthemproperties.com  
Email: info@anthemproperties.com  
Email: vancouver@anthemproperties.com  

DENTONS CANADA LLP 
250 Howe Street, 20th Floor 
Vancouver, British Columbia V6C 3R8 
 
Fax: 604.683.5214 
 
Counsel to Anthem Properties 
 

John R. Sandrelli 
Email: john.sandrelli@dentons.com  
Tel: 604.443.7132 
 

SCOTT'S REAL ESTATE LIMITED 
PARTNERSHIP 
c/o Plaza Retail REIT 
110 Sheppard Avenue East, Suite 307 
Toronto, Ontario M2N 6Y8 
 

Matt Hardy 
Email: matt.hardy@plaza.ca  

SAMPSON DAVIE FANE VOLPIANA LLP 
408 – 355 Burrard Street 
Vancouver, British Columbia V6C 2G8 
 
Counsel to Yaletown Mini Storage Ltd. 
 

Neil R. Davie 
Tel: 604.343.1940 
Email: neild@daviefane.com  

RANCHO REALTY, (1975) LTD. AND 
SOUTHPOINTE PLAZA INC. 
Bay #4  
5528-lst Street S.E.  
Calgary, Alberta T2H 2W9 
 

Jessica Ranger  
Email: jessica.ranger@qualico.com  
 
Ryan C. Bosch 
Tel: 780.444.2933 
Email: ryan.bosch@qualico.com  
 
Mike in'tVeld 
Email: mike.intveld@qualico.com 

 
GOWLING WLG (CANADA) LLP 
Suite 1600, 421 Seventh Avenue SW 
Calgary, Alberta T2P 4K9 
 
Fax: 403.263.9193 
 
Counsel to Atlas Property Services Inc., 
managing agents for 1431582 Alberta Inc. 
 

Maria Serrano 
Tel: 403.298.1879 
Email: maria.serrano@gowlingwlg.com 
 
Sam Gabor 
Tel: 403.298.1946 
Email: sam.gabor@gowlingwlg.com 
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PARTY CONTACT 

Z99999 HOLDINGS, LTD. 
c/o Lanthos Asset Management, Ltd. 
Suite 534, 1055 Dunsmuir Street 
Vancouver, British Columbia V7X 1L2 

Kenneth Heung 
Email: management@lanthos.ca  
 
Jeff Gracey 
Email: jgracey@bentallgreenoak.com  
 

THE INCC CORP.  
245 The Boardwalk Suite 303  
Waterloo, Ontario N2T 0A6 
 

Steve Voisin 
Email: steve@voisindevelopments.ca  

MCINTOSH PROPERTIES LTD. 
201-1980 Cooper Road 
Kelowna, British Columbia V1Y 8K5 

Randy Lowe 
Email: randy@mcintoshproperties.ca 
 
Danielle Talson 
Email: danielle@mcintoshproperties.ca 
 

S.R.V. DEVELOPMENTS LTD. AND 
KAMLOOPS HOLDINGS INC. 
406-4190 Lougheed Highway 
Burnaby, British Columbia V5C 6A8 
 
c/o Northwest Realty Inc. 
200 – 4634 Hastings Street 
Burnaby, British Columbia V5C 2K5 
 
 

Kyle Silgailis 
Email: kyle@nwproperties.ca 
 

1445006 ALBERTA INC.  
c/o Shape Property Management Corp. 
2020 One Bentall Centre 
505 Burrard St., Box 206 
Vancouver, British Columbia V7X 1M6 
 
c/o WAM Development Group 
#200, 12420 - 104th Avenue NW 
Edmonton, Alberta T5N 3Z9 
 

Debora Mathias  
Email: debora.mathias@shape.ca 
 
Dragan Stojanov 
Email: dragan.stojanov@shape.ca  
 
Mark Morris 
Email: mark.morris@shape.ca 

VILLAGE SHOPPING CENTRE (2006) INC. 
Suite 200, 90 Rue Morgan 
Baie D'Urfe, Quebec H9X 3A8 
 
98 Main Street  
Fredericton, New Brunswick  E3A 9N6 
 
c/o Plaza Group Management Limited 
106 Gun Avenue   
Pointe-Claire, Quebec H9R 3X3  
 

Keith Ennis 
Email: keith.ennis@plaza.ca   
 
Deborah Lamont 
Email: debora.lamont@plaza.ca 
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PARTY CONTACT 

CENTRAL WALK MAYFAIR SHOPPING 
CENTRE INC. 
370-4400 Hazelbridge Way 
Richmond, British Columbia V6X 3R8 
 

Barry Greening 
Email: Barry.Greening@centralwalk.ca 
 
Sandy Weinmeyer 
Email: sandy.weinmeyer@centralwalk.ca  
 

MAYFAIR SHOPPING CENTRE LIMITED 
PARTNERSHIP 
95 Wellington Street West 
Toronto, Ontario M5J 2R2 

Barry Greening 
Email: Barry.Greening@centralwalk.ca 
 
Sandy Weinmeyer 
Email: sandy.weinmeyer@centralwalk.ca  

WESTWOOD POWER CENTRE INC.  
358 Horton Street 
London, Ontario N6B IL7 
 
75 Blackfriars Street 
London, Ontario N6H 1K8 
 

Vito Frijia 
Email: vito@southsidegroup.ca  
 
Michael Frijia 
Email: michael@southsidegroup.ca  

MAPLETON HOLDINGS INC. 
Suite 4007, 7071 Bayers Road, 
Halifax, Nova Scotia B3L 2C2 

Todd Walsh 
Email: twalsh@theashfordgroup.com  
 
Ray Lantz 
Email: rlantz@theashfordgroup.com  
 
Email: ashford@theashfordgroup.com 
 

QUEENSWAY 427 CENTRE INC. 
1858 Avenue Road, Suite 200 
Toronto, Ontario M5M 3Z5 
 

Amanda Palfreyman 
Email:  apalfreyman@mobiusgroup.ca  

THORNTON GROUT FINNIGAN LLP 
100 Wellington Street West 
Suite 3200, TD West Tower 
Toronto, Ontario M5K 1K7 
 
Fax: 416.304.1313 
 
Counsel to 2276844 Ontario Limited and 
Villarboit (Brantford) Holdings 2012 LP. 
 

Leanne M. Williams 
Tel: 416.304.0060 
Email: lwilliams@tgf.ca  
 
Mitchell W. Grossell 
Tel: 416.304.7978 
Email: mgrossell@tgf.ca  

ONTREA INC. 
c/o Cadillac Fairview Corporation Limited 
20 Queen Street West, Suite 500 
Toronto, Ontario M5H 3R4 
 

Peter Havens 
Email: peter.havens@cadillacfairview.com  
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PARTY CONTACT 

FIRST RICHMOND NORTH SHOPPING 
CENTRES LIMITED 
700 Applewood Crescent, Suite 100 
Vaughan, Ontario L4K 5X3 
 
c/o Dorset Realty Group 
10451 Shellbridge Way, #215 
Richmond, British Columbia V6X 2W8 
 

Lilly Zhou 
Email: lillyzhou@dorsetrealty.com  

CANADIAN TIRE PROPERTIES INC. 
c/o CT REIT CORP 
2180 Yonge Street 15th Floor 
Toronto, Ontario M4P 2V8 
 

Shane Ross 
Email: shane.ross@ctreit.com  

HARVARD DEVELOPMENTS INC. 
c/o Harvard Property Group 
145-4860 Gordon Road 
Regina, Saskatchewan S4W 0B7 
 

Krista BeBeau 
Email: kbebeau@harvard.ca 

AB METRO PROPERTIES LTD. 
c/o Anthem Properties Group Ltd. 
1055 Dunsmuir Street 
Vancouver, British Columbia V7X 1K8 
 

Ken Wood 
Email: kwood@anthemproperties.com 
 
Nicholas Roos 
Email: nroos@anthemproperties.com 
 

HERITAGE GREEN DEVELOPMENT 
CORPORATION  
c/o The Effort Trust Company 
50 King Street East 
Hamilton, Ontario L8N 1A6 
 

Gerald Asa 
Email: gasa@efforttrust.ca  
 
 

COULEE CREEK COMMON LTD. 
c/o Stranville Group 
1605 3rd Avenue South  
Lethbridge, Alberta TIJ OL1 
 

Grace Duff 
Email: grace.duff@stranville.com 
 

SHERMAN BROWN 
40 Holly Street, Suite 802 
Toronto, Ontario M4S 3C3 
 
Counsel to Coulee Creek Common Ltd. 
 

Cory Sherman 
Email: cory@shermanbrown.com 
Tel: 416.224.9800 Ext. 111 
 

RIOCAN MANAGEMENT INC. 
c/o Trinity Common Brampton 
80 Great Lakes Drive, Unit 156 
Brampton, Ontario L6R 2K7 
 

Gord Brady 
Email: gbrady@riocan.com  
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PARTY CONTACT 

WEST BROADWAY CENTRE LTD. 
c/o Macdonald Commercial Real Estate Services 
Ltd. 
1827 West 5th Avenue 
Vancouver, British Columbia V6J 1P5 
 

Zora Chen 
Email: zchen@macrealty.com 

MCDOUGALL GAULEY LLP 
500-616 Main Street 
Saskatoon, Saskatchewan S7H 0J6 
 
Fax: 306.652.1323 
 
Counsel to Preston West Properties Ltd. 
 

Craig Frith 
Tel: 306.665.5432 
Email: cfrith@mcdougallgauley.com  
 
Michael W. Milani 
Tel: 306.665.5117 
Email: mmilani@mcdougallgauley.com  

SKYLINE COMMERCIAL MANAGEMENT 
INC. 
#1407-10088 102 Avenue NW 
Edmonton, Alberta T5J 2Z1 
 

Kerry Holinaty 
Email: kerry@forumproperties.com    
 
Julie Blamauer 
Email: jblamauer@skylinegrp.ca    
 
Aleks Baranov 
Email: abaranov@skylinegrp.ca    
 

KEBET HOLDINGS LTD. 
3030 Gilmore Diverson 
Burnaby, British Columbia V5G 3B4 
 

Rebecca Towning 
Email: rebecca.towning@beedie.ca  

OXBOW HOLDINGS LTD. 
c/o Unit 100 - 1420 Taylor Avenue 
Winnipeg, Manitoba R3N 1Y6 
 

Kayla Flocton 
Email: kflockton@towersrealty.ca 
 
Linda Muron 
Email: lmuron@towersrealty.ca 
 

1699259 ONTARIO LIMITED AND 2573268 
ONTARIO INC 
c/o York Developments  
303 Richmond Street Suite 201  
London, Ontario N6B 2H8 
 

Ben Delanghe 
Email: ben.delanghe@yorkdev.ca  

RIOCAN MANAGEMENT INC. 
c/o Rio can Management Inc. 
c/o Riocan Real Estate Investment Trust 
2300 Yonge Street, Suite 500 
Toronto, Ontario M4P 1E4 
 

Soutchay Lozano 
Email: slozano@riocan.com 
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PARTY CONTACT 

MENKES PROPERTY MANAGEMENT 
SERVICES LTD. 
4711 Yonge Street 
Suite 1100 
Toronto, Ontario M2N 7E4 
 

 

RIOCAN REAL ESTATE INVESTMENT 
TRUST 
RioCan Yonge Eglinton Centre  
2300 Yonge Street, Suite 500, P.O. Box 2386 
Toronto, Ontario M4P 1E4 
 

Rob Frasca  
Email: rfrasca@riocan.com  

CAMELINO GALESSIERE LLP 
65 Queen Street West, Suite 440 
Toronto, Ontario M5H 2M5 
 
Fax: 416.306.3820 
 
Counsel to (i) York Developments; (ii) Riocan 
Real Estate Investment Trust as landlord and 
authorized agent and manager for the landlords of 
its retail stores leased to the Applicant; (iii) 
CrossIron Mills Holdings Inc.; (iv) SmartCentres 
Real Estate Investment Trust as authorized agent 
and manager for the landlords of its retail stores 
leased to the Applicant; (v) Centrecorp 
Management Services Limited as authorized 
agent and manager for the landlords of its retail 
stores leased to the Applicant, namely (a) 
Dartmouth Crossing 4 Limited; (b) North 
American (Park Place) Corporation and 9613714 
Canada Inc.; and (c) Sun Life Assurance 
Company of Canada, Barrhaven Town Centre 
Inc. and 8750840 Canada Inc.; (vi) Royop 
(Legacy) Development Ltd.; and (vii) 1699259 
Ontario Limited and 2573268 Ontario Inc. 
 

Linda Galessiere 
Tel: 416.306.3827 
Email: lgalessiere@cglegal.ca 
 
Gustavo F. Camelino 
Tel: 416.306.3834 
Email: gcamelino@cglegal.ca 

REORG RESEARCH, INC. 
11 East 26th Street, 12th Floor 
New York, New York 10010 
 

Email: legalteam@reorg.com  
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PARTY CONTACT 

MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario M5H 3S1 
 
Fax: 416.595.8695 
 
Counsel to Indo Count Industries Limited and 
Indo Count Global, Inc. 
 

Jeffrey Carhart 
Tel: 416.595.8615 
Email: jcarhart@millerthomson.com  
 
Craig A. Mills 
Tel:  416.595.8596 
Email: cmills@millerthomson.com  
 

INDO COUNT GLOBAL, INC. Peter J. Connolly 
Finance & Operations 
Tel: 980.443.1308 
Cell: 215.301.3500 
Email: peter.connolly@indocount.com 
 

DLA PIPER (CANADA) LLP 
Suite 6000, 1 First Canadian Place 
PO Box 367, 100 King Street West 
Toronto, Ontario M5X 1E2 
 
Fax: 416.365.7886 
 
Counsel to CT REIT Corp and Canadian Tire 
Properties Inc. 
 

Edmond Lamek  
Tel: 416.365.3444 
Email: edmond.lamek@dlapiper.com  
 

FILLMORE RILEY LLP 
1700-360 Main Street 
Winnipeg, Manitoba R3C 3Z3 
 
Fax: 204.954.0354 
 
Counsel to Oxbow Holdings Ltd. 
 

Doug E. Fawcett 
Tel:  204.957.8354 
Email: dfawcett@fillmoreriley.com  

HIS MAJESTY THE KING IN RIGHT OF 
THE PROVINCE OF BRITISH COLUMBIA 
REPRESENTED BY THE MINISTRY OF 
ATTORNEY GENERAL 
Legal Services Branch 
1001 Douglas Street, 2nd Floor 
Victoria, British Columbia V8W 2C5 
 
Fax: 250.387.0700 
 

Email: AGLSBRevTaxInsolvency@gov.bc.ca  
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PARTY CONTACT 

COZEN O'CONNOR LLP 
Bay Adelaide Centre – West Tower 
333 Bay Street, Suite 1100 
Toronto, Ontario M5H 2R2 
 
Fax: 416.361.1405 
 
Counsel to Canadian Tire Corporation, Limited 
 

Steven Weisz 
Tel: 647.417.5334 
Email: sweisz@cozen.com  
 
Shahrouz Hafez 
Tel: 647.417.5335 
Email: shafez@cozen.com  

THE CADILLAC FAIRVIEW 
CORPORATION LIMITED 
20 Queen Street West, 5th Floor 
Toronto, Ontario M5H 3R4 
 

Alison Tortorice 
Tel: 416.598.8558 
Email: alison.tortorice@cadillacfairview.com  

DENTONS CANADA LLP 
850 - 2nd Street SW 
15th Floor, Bankers Court 
Calgary, Alberta T2P 0R8 
 
Fax: 403.268.3100 
 
Counsel to American Textile Company 
 

Afshan Naveed 
Tel: 403.268.7015 
Email: afshan.naveed@dentons.com  

BORDEN LADNER GERVAIS LLP 
Waterfront Centre 
200 Burrard Street, Suite 1200 
Vancouver, British Columbia V7X 1T2 
 
Fax: 604.687.1415 
 
Counsel to 1445006 Alberta Inc. 

Ian Graf 
Tel: 604.640.4121 
Email: igraf@blg.com  
 
Lisa Hiebert 
Tel: 604.632.3425 
Email: lhiebert@blg.com  
 
Jennifer Pepper 
Tel: 604.640.4106 
Email: jpepper@blg.com  
 
Kevin Barr 
Tel: 403.232.9786 
Email: kbarr@blg.com  
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PARTY CONTACT 

BORDEN LADNER GERVAIS LLP 
Bay Adelaide Centre, East Tower 
22 Adelaide Street West, Suite 3400 
Toronto, Ontario M5H 4E3 
 
Fax: 416.367.6749 
 
Centennial Place, East Tower 
520 3rd Avenue SW, Suite 1900 
Calgary, Alberta T2P 0R3 
 
Fax: 403.266.1395 
 
Counsel to 1431582 Alberta Inc. 
 

Roger Jaipargas 
Tel: 416.367.6266 
Email: rjaipargas@blg.com 
 
Josef G. A. Kruger 
Tel: 403.232.9563 
Email: jkruger@blg.com 
 

AIRD & BERLIS LLP 
Brookfield Place, 181 Bay Street 
Suite 1800 
Toronto, Ontario M5J 2T9 
 
Fax: 416.863.1515 
 
Counsel to 11607987 Canada Inc. dba DKB 
Capital 
 

Kyle Plunkett 
Tel: 416.865.3406 
Email: kplunkett@airdberlis.com 
 

OD INTERNATIONAL, INC.  
c/o Office Depot, Inc.  
6600 North Military Trail 
Boca Raton, Florida 33469  
 

John Vryonides 
Email: John.vryonides@officedepot.com  
 
Peter Aispuro 
Email: peter.aispuro@officedepot.com  
 
Email: leaseadmin@officedepot.com  
 

OFFICE DEPOT, INC. 
6600 North Military Trail 
Boca Raton, Florida 33469  
 

John Vryonides 
Email: John.vryonides@officedepot.com  
 
Peter Aispuro 
Email: peter.aispuro@officedepot.com  
 
Email: leaseadmin@officedepot.com  
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Email List:  

MWasserman@osler.com; SIrving@osler.com; DRosenblat@osler.com; epaplawski@osler.com; 
bmcradu@osler.com; joshua.sussberg@kirkland.com;  derek.hunter@kirkland.com; 
emily.geier@kirkland.com; ross.fiedler@kirkland.com; charles.sterrett@kirkland.com; 
max.freedman@kirkland.com; ahutchens@alvarezandmarsal.com; 
rgruneir@alvarezandmarsal.com; nfennema@alvarezandmarsal.com; 
cgood@alvarezandmarsal.com; zychk@bennettjones.com; zweigs@bennettjones.com; 
shakram@bennettjones.com; fosterj@bennettjones.com; hetlin@alixpartners.com; 
iaranadeuriarte@alixpartners.com; ryenumula@alixpartners.com; 
SLXAccounting@sixthstreet.com; wael.rostom@mcmillan.ca; jeffrey.levine@mcmillan.ca; 
DHillman@proskauer.com; CDale@proskauer.com; Abloom@proskauer.com; 
alexis.johnson@chase.com; jpm.agency.cri@jpmorgan.com; 
jpm.agency.servicing.1@jpmorgan.com; david.amato@nortonrosefulbright.com; 
evan.cobb@nortonrosefulbright.com; marshall.huebner@davispolk.com; 
kenneth.steinberg@davispolk.com; natasha.tsiouris@davispolk.com; 
daniel.schwartz@davispolk.com; adam.shpeen@davispolk.com; diane.winters@justice.gc.ca; 
pat.confalone@cra-arc.gc.ca; servicebc@gov.bc.ca; ministryofjustice@gov.ab.ca; 
jus.minister@gov.sk.ca; minjus@leg.gov.mb.ca; leslie.crawford@ontario.ca; 
insolvency.unit@ontario.ca; justice.comments@gnb.ca; andrew.hill@novascotia.ca; 
DeptJPS@gov.pe.ca; justice@gov.nl.ca; keithbannon@glaholt.com; 
mylesrosenthal@glaholt.com; jdietrich@cassels.com; msassi@cassels.com; ggalati@dv-
law.com;  pwallner@dv-law.com; dpeat@dv-law.com; hsniderman@wittenlaw.com; 
ateasdale@lawsonlundell.com; ptolensky@lawsonlundell.com; bgibbons@lawsonlundell.com; 
lwilliams@mccarthy.ca; hmeredith@mccarthy.ca; nrambaran@mccarthy.ca; 
Stuart.Hathaway@BentallGreenOak.com; jwolf@blaney.com; bjones@blaney.com; 
spommerville@bellbaker.com; ghendela@riocan.com; John.McGee@wem.ca; 
jpockett@anthemproperties.com; info@anthemproperties.com; 
vancouver@anthemproperties.com; john.sandrelli@dentons.com; neild@daviefane.com; 
jessica.ranger@qualico.com; ryan.bosch@qualico.com; mike.intveld@qualico.com; 
maria.serrano@gowlingwlg.com; sam.gabor@gowlingwlg.com; jgracey@bentallgreenoak.com; 
steve@voisindevelopments.ca; randy@mcintoshproperties.ca; danielle@mcintoshproperties.ca; 
kyle@nwproperties.ca;   debora.mathias@shape.ca; dragan.stojanov@shape.ca; 
mark.morris@shape.ca; keith.ennis@plaza.ca; debora.lamont@plaza.ca; 
Barry.Greening@centralwalk.ca; sandy.weinmeyer@centralwalk.ca; ben.delanghe@yorkdev.ca; 
vito@southsidegroup.ca; michael@southsidegroup.ca; ashford@theashfordgroup.com; 
twalsh@theashfordgroup.com; rlantz@theashfordgroup.com; apalfreyman@mobiusgroup.ca; 
lwilliams@tgf.ca; mgrossell@tgf.ca; peter.havens@cadillacfairview.com; 
lillyzhou@dorsetrealty.com; shane.ross@ctreit.com; kbebeau@harvard.ca; 
kwood@anthemproperties.com; nroos@anthemproperties.com; gasa@efforttrust.ca; 
grace.duff@stranville.com; cory@shermanbrown.com; gbrady@riocan.com; 
zchen@macrealty.com; kerry@forumproperties.com; jblamauer@skylinegrp.ca; 
abaranov@skylinegrp.ca; rebecca.towning@beedie.ca; kflockton@towersrealty.ca; 
lmuron@towersrealty.ca; rfrasca@riocan.com; lgalessiere@cglegal.ca; gcamelino@cglegal.ca; 
cfrith@mcdougallgauley.com; mmilani@mcdougallgauley.com; legalteam@reorg.com; 
jcarhart@millerthomson.com; cmills@millerthomson.com; peter.connolly@indocount.com; 
edmond.lamek@dlapiper.com; dfawcett@fillmoreriley.com; 
AGLSBRevTaxInsolvency@gov.bc.ca; sweisz@cozen.com; shafez@cozen.com; 
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Court File No.  CV-23-00694493-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
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Court File No. CV-23-00694493-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

IN THE MATTER OF THE PLAN OF COMPROMISE OR 
ARRANGEMENT OF BBB CANADA LTD. 

NOTICE OF MOTION 

  The Applicant, BBB Canada Ltd. (“Applicant”) will make a motion before the Honourable 

Chief Justice Morawetz of the Ontario Superior Court of Justice (Commercial List) on April 28, 

2023 at 10:00 AM, or as soon after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: 

□ In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed or made
without notice);

□ In writing as an opposed motion under subrule 37.12.1 (4);

□ In person;

□ By telephone conference;

X By video conference.

at the following location: Videoconference details will be circulated when provided by the Court.

THE MOTION IS FOR: 

1. An Order substantially in the form attached as Tab 3 of the Motion Record:

(a) approving the transactions contemplated by the Omnibus Assignment and

Assumption of Leases Agreement, dated April 21, 2023 (the “Canadian Tire
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Agreement”) among Bed Bath & Beyond Canada L.P. (“BBB LP”, and together 

with the Applicant, “BBB Canada”),  Bed Bath & Beyond Inc. (“BBBI”), and 

Canadian Tire Corporation, Limited (“Canadian Tire”); 

(b) approving the transactions contemplated by the Assignment and Assumption of 

Lease Agreement, dated April 21, 2023 (the “Winners Agreement”) between BBB 

LP, BBBI and Winners Merchants International L.P. (“Winners”); 

(c) vesting BBB LP’s right, title and interest in and to certain Leases and the other 

purchased assets described in the Canadian Tire Agreement and the Winners 

Agreement free and clear of all Encumbrances other than permitted encumbrances 

identified in, or pursuant to, the Canadian Tire Agreement and Winners Agreement;  

(d) assigning the Collingwood Lease (as defined below) to Winners pursuant to section 

11.3 of the Companies’ Creditors Arrangement Act, R.S.C., 1985 c. C-36 (the 

“CCAA”); and 

(e) extending the Stay Period (as defined below) to June 27, 2023. 

2. Such other and further relief as counsel may request and this Honourable Court may allow.  

THE GROUNDS FOR THIS MOTION ARE:  

The Canadian Tire Agreement  

3. The Canadian Tire Agreement relates to twelve (12) Leases; 

4. Under the Canadian Tire Agreement, BBB LP agrees to assign and transfer, and Canadian 

Tire agrees to assume, all of BBB LP’s right, title and interest in and to the Assigned Leases (as 
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defined below) and the premises governed thereunder on as “as is, where is” basis, including all 

related rights, benefits and advantages contained in each Assigned Lease; 

5. “Assigned Leases” are comprised of all Leases listed in the Canadian Tire Agreement that: 

(i) require the landlord’s consent to complete the assignment of such Lease and such consent has 

been received by BBB LP by April 27, 2023; (ii) do not require the landlord’s consent to complete 

the assignment of such Lease but instead require that BBB LP provide the landlord with notice of 

such assignment or provide the landlord with a termination right following notice of such 

assignment, and a waiver of such notice requirements and/or termination rights has been provided 

by the landlord to BBB LP by April 27, 2023; and (iii) do not require a consent or waiver and the 

landlord has provided an executed lease amending agreement to BBB LP by April 27, 2023; 

6. In the event that any of the 12 Leases do not become “Assigned Leases” because the 

applicable landlord consent, waiver, or lease amending agreement is not obtained by April 27, 

2023, such Leases will be deemed “Unassignable Leases”, will be excluded from the scope of the 

Canadian Tire Agreement, and all cash consideration allocated to same will not be payable by 

Canadian Tire on closing; 

7. Canadian Tire agreed to pay to the Monitor, in trust, cash consideration in the amount of 

$2,080,000 allocated between the 12 Leases that are subject to the Canadian Tire Agreement; 

8. BBB LP must either provide confirmation to Canadian Tire that all outstanding amounts 

claimed by landlords and listed in Schedule “D” to the Canadian Tire Agreement (the “Known 

Claimed Defaults”) are not owing to the applicable landlord, or satisfy the Known Claimed 

Defaults prior to May 1, 2023, failing which the consideration payable under the Canadian Tire 

Agreement will be reduced by the sum of the outstanding Known Claimed Defaults; 
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9. The Canadian Tire Agreement and the transactions detailed therein are subject to the 

approval of this Court; 

10. Canadian Tire will covenant that it has the financial ability to close the transaction, pay all 

rent at the times and in the manner provided in each Lease, make all payments covenanted to be 

paid by the tenant under the Lease, and otherwise assume, observe, perform and be liable for the 

performance of each term, covenant, provision, condition liability, obligation and agreement 

contained in the Leases after the closing date that it will assume from BBB LP; 

11. The Canadian Tire Agreement is in the best interests of BBB Canada and its stakeholders 

and the consideration paid in respect of the transactions defined therein is fair and reasonable. The 

Canadian Tire Agreement represents the highest, non-overlapping, executable offer received 

within the marketing process for the 12 Leases. The Canadian Tire Agreement increases BBB 

Canada’s realization of the value of its assets for the benefit of its stakeholders; 

12. The Monitor supports BBB Canada’s request for approval of the Canadian Tire Agreement. 

The Winners Agreement  

13. The Winners Agreement relates to one Lease respect to a store in Collingwood, ON (the 

“Collingwood Lease”); 

14. Under the Winners Agreement, BBB LP agrees to assign and transfer, and Winners agrees 

to assume, all of BBB LP’s right, title and interest in and to the Collingwood Lease, the premises 

described in the Collingwood Lease, and all personal property, FF&E and Trade Fixtures left in 

the premises on the closing date (May 1, 2023), in each case on as “as is, where is” basis; 
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15. Winners agrees to pay the Monitor, in trust, cash consideration in the amount of 

$1,022,142.27; 

16. Winners will be responsible for all Known Existing Arrears (defined in Winners 

Agreement as $27,857.73 of known monetary amounts owing to the landlord as of the closing 

date) and for any non-monetary defaults under the Collingwood Lease, save and except for any 

non-monetary default arising by reason of BBB Canada’s CCAA proceedings; 

17. Based on discussions to date, the landlord under the Collingwood Lease has advised 

BBB Canada that it will not oppose an assignment of the Collingwood Lease to Winners under s. 

11.3 of the CCAA and prefers that the assignment proceed in this manner; 

18. The Winners Agreement and the transactions detailed therein are subject to the 

approval of this Court and the granting of an order assigning the Collingwood Lease to Winners 

pursuant to s. 11.3 of the CCAA; 

19. Winners has covenanted to assume all of BBB LP’s obligations contained in the 

Collingwood Lease from and after the closing date; 

20. No amendments to the permitted use restrictions, go dark rights, or other provisions are 

being sought by BBB Canada or Winners that would prejudice landlord rights under the 

Collingwood Lease; 

21. An assignment of the Collingwood Lease to Winners pursuant to section 11.3 of the 

CCAA will maximize the realizable value of BBB Canada’s estate for the benefit of its 

stakeholders; 
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22. The consideration paid by Winners for the Collingwood Lease is fair and reasonable in 

the circumstances and represents the highest, non-overlapping, executable offer received within 

the marketing process for the Collingwood Lease; 

23. The Monitor supports BBB Canada’s request for approval of the Winners Agreement; 

Extension to Stay Period 

24. The Applicant is seeking to extend the Stay Period up to and including June 27, 2023. The 

Applicants is not seeking any extension of the temporary stay granted in the Initial Order of all 

proceedings against BBBI arising out of or in connection with the BBBI Indemnities; 

25. The extension to the Stay Period is necessary and appropriate in the circumstances to allow 

BBB Canada and the Consultant to complete the final reconciliation and settlement of all amounts 

realized in the liquidation sale. The Consultant and BBB Canada have 45 days following 

termination of the liquidation sale to complete the final reconciliation, and 10 days thereafter to 

complete the settlement of all amounts payable as between BBB Canada and the Consultant; 

26. Once the final reconciliation and settlement of all amounts from the liquidation sale is 

complete, BBB Canada intends to bring a final motion for termination of the CCAA proceedings, 

discharge of the Monitor, and the granting of a bankruptcy order; 

27. BBB Canada has acted, and continues to act, in good faith and with due diligence in 

pursuing these final steps in the wind down of its business; 
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28. The Third Report of the Monitor will include a cash flow forecast demonstrating that, 

subject to the underlying assumptions contained therein, BBB Canada will have sufficient funds 

to continue its operations and fund these CCAA proceedings until June 27, 2023. 

Other Grounds 

29. The provisions of the Companies’ Creditors Arrangement Act, R.S.C., 1985 c. C-36, 

including s. 11.02, s.11.3, and s. 36 and the inherent and equitable jurisdiction of this Honourable 

Court; 

30. Rule 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990 Reg. 

194, as amended, and section 106 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended;  

31. Such further and other grounds as the counsel may advise. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this motion:  

(a) the Affidavit of Wade Haddad, sworn April 5, 2023; 

(b) the Affidavit of Wade Haddad sworn April 21, 2023;  

(c) the Third Report of the Monitor, to be filed; and 

(d) such further and other material as counsel may advise and this Honourable Court 

may allow. 
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April 21, 2023 OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
 
Marc Wasserman (LSO# 44066M) 
Shawn Irving (LSO# 50035U)  
Dave Rosenblat (LSO# 64586K) 
Emily Paplawski (LSA# 17693) 
 
Tel: (416) 362-2111 
Fax: (416) 862-6666 
 
Lawyers for the Applicant 
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         Court File No. CV-23-00694493-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

IN THE MATTER OF THE PLAN OF COMPROMISE OR 
ARRANGEMENT OF BBB CANADA LTD.  

Applicant 

AFFIDAVIT OF WADE HADDAD 

I, Wade Haddad, of the City of Union, in the State of New Jersey, MAKE OATH AND 

SAY: 

1. I am the Senior Vice President, Real Estate and Store Development, at Bed Bath & Beyond

Inc. (“BBBI”), the ultimate parent corporation of BBB Canada Ltd. (the “Applicant”) and Bed 

Bath & Beyond Canada L.P. (“BBB LP”, and together with the Applicant, “BBB Canada”).  I 

have served in the capacity of Senior Vice President, Real Estate and Store Development at BBBI 

since September 2020. I am also an officer of the Applicant. I have more than 25 years of 

experience in retail and corporate multi-brand portfolio management and have overseen real estate 

and store development functions for numerous companies and brands throughout my career. I hold 

a Bachelor of Arts from Princeton University and a Juris Doctor from the University of Detroit 

Mercy School of Law.  

2. As Senior Vice President, Real Estate and Store Development at BBBI, I oversaw both the

retention of Retail Ventures CND Inc. (“RVC”) as listing agent for and on behalf of BBB LP and 

the subsequent process undertaken by RVC since February 2023 to monetize BBB LP’s leases and 
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other property rights for some or all of BBB Canada’s retail stores across Canada (the “Leases”). 

Both the retention of RVC as listing agent and the subsequent marketing process undertaken by 

RVC are described further in my Affidavit sworn April 5, 2023 (the “April 5 Affidavit”). This 

Affidavit should be read in conjunction with my April 5 Affidavit.  

3. I have personal knowledge of the matters deposed to in this Affidavit. Where I have relied 

on other sources for information, I have stated the source of my information and I believe such 

information to be true. In preparing this Affidavit, I consulted with BBB Canada’s legal, financial, 

and other advisors and with other members of BBB Canada’s and BBBI’s senior management 

teams. 

4. This Affidavit is made in support of a motion by BBB Canada for an Order substantially 

in the form attached at Tab 3 to the Motion Record (the “Order”): 

(a) approving the transactions contemplated by the Omnibus Assignment and 

Assumption of Leases Agreement, dated April 21, 2023 (the “Canadian Tire 

Agreement”) among BBB LP, BBBI and Canadian Tire Corporation, Limited 

(“Canadian Tire”); 

(b) approving the transactions contemplated by the Assignment and Assumption of 

Lease Agreement, dated April 21, 2023 (the “Winners Agreement”) between BBB 

LP, BBBI and Winners Merchants International L.P. (“Winners”); 

(c) vesting BBB LP’s right, title and interest in and to certain Leases and the other 

purchased assets described in the Canadian Tire Agreement and the Winners 
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Agreement free and clear of all Encumbrances other than permitted encumbrances 

identified in, or pursuant to, the Canadian Tire Agreement and Winners Agreement;  

(d) assigning the Collingwood Lease (as defined below) to Winners pursuant to section 

11.3 of the Companies’ Creditors Arrangement Act, R.S.C., 1985 c. C-36 (the 

“CCAA”); and 

(e) extending the Stay Period (as defined below) to June 27, 2023. 

5. All references to monetary amounts in this Affidavit are in Canadian dollars unless noted 

otherwise. Capitalized terms used but not otherwise defined herein have the meanings given to 

such terms in my April 5 Affidavit.  

A. Update on CCAA Proceedings  

6. A comprehensive update regarding the status of BBB Canada’s CCAA proceedings is 

provided in my April 5 Affidavit.  

7. Since the hearing of BBB Canada’s motion on April 11, 2023 for, among other things, 

approval of the transactions contemplated in the DKB Capital Agreement, BBB Canada has: 

(a) finalized and executed the Canadian Tire Agreement, the Winners Agreement and 

the Second DKB Capital Agreement (each as discussed further below); 

(b) commenced the process of concluding the liquidation sale in each of its Canadian 

stores which has been underway since February 2023 and which is scheduled to be 

completed by no later than April 30, 2023; and 
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(c) responded to numerous creditor and stakeholder inquiries regarding these CCAA 

proceedings. 

8. BBB Canada has also continued discussions with various landlords regarding their consent 

to outstanding Lease assignments under the DKB Capital Agreement, the Canadian Tire 

Agreement and otherwise. In addition to the Leases for which BBB Canada has sought, or is 

seeking, relief, BBB Canada intends to assign certain remaining Leases based on its contractual 

rights in the applicable Lease agreement. For such Leases, BBB Canada is not seeking any 

approvals given that they fall below the monetary threshold set out in the ARIO. 

B. Update on Outstanding Lease Assignment and Assumption Agreements 

9. As noted in my April 5 Affidavit, commencing in late February 2023, RVC undertook a 

marketing process for the sale of BBB Canada’s Leases, which process culminated in the DKB 

Capital Agreement, the Lease Surrender Agreements, and now, the Canadian Tire Agreement, the 

Winners Agreement and the Second DKB Capital Agreement (as defined below).   

10. The Canadian Tire Agreement and the Winners Agreement are two of the four lease 

assignment and assumption agreements discussed in my April 5 Affidavit which remained under 

negotiation at the time that Affidavit was sworn. Both of the other two lease assignment and 

assumption agreements remain under negotiation, however one of the agreements has been 

narrowed from the original two Leases to be conveyed thereunder to one Lease because of the 

existence of permitted use issues. The Lease excluded from the scope of the agreement is referred 

to in this Affidavit as the “Barrhaven Lease”. Court approval is not required for either agreement 

under negotiation as the consideration which would be payable thereunder falls below the defined 

monetary thresholds in the ARIO both on a standalone basis and on an aggregate basis. Such 
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agreement will be concluded in the normal course and in accordance with the ARIO once the 

agreement terms are finalized.  

11. In addition to the foregoing, following the hearing of BBB Canada’s previous motion on 

April 11, 2023, DKB Capital expressed an interest in acquiring the Barrhaven Lease (following 

the termination of negotiations with the original bidder) and one further Lease in Edmonton, 

Alberta (the “South Edmonton Lease” and together with the Barrhaven Lease, the “Additional 

Leases”).  

12. Accordingly, on April 17, 2023, BBB LP, BBBI and DKB Capital executed an Omnibus 

Assignment and Assumption of Leases, FF&E and Trade Fixtures Agreement (the “Second DKB 

Capital Agreement”) for the two Additional Leases, as follows: 

Store No.  Address Landlord 

 
13. Similar to the DKB Capital Agreement that was previously approved by this Court, BBB 

LP has agreed to assign and transfer, and DKB has agreed to assume: (a) all of BBB LP’s right, 

title and interest in and to the Additional Leases on as “as is, where is” basis, including all related 

rights, benefits and advantages contained in each Additional Lease; and (b) all FF&E and Trade 

Fixtures (as defined in the Second DKB Capital Agreement) existing at the premises demised 

pursuant to the Additional Leases. DKB Capital paid to the Monitor, in trust, cash consideration 

in the aggregate amount of $213,444, allocated between the two Additional Leases ($180,000) and 

the FF&E and Trade Fixtures ($33,444).    

2011 Barrhaven Town Centre, 3777 
Strandherd Drive, Barrhaven, ON 

Sun Life Assurance Company of Canada, 
Barrhaven Town Centre Inc. and 8750840 
Canada Inc. 

2016 South Edmonton Common, 2021-98 
Street NW, Edmonton, AB 

Canadian Property Holdings (Alberta) Inc. 
and Cameron Corporation 
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14. In the event that either of the two Additional Leases do not become “Assigned Leases” 

because the consent of the landlord or, in the alternative, an assignment order pursuant to Section 

11.3 of the CCAA has not been obtained on or before April 28, 2023, then such Additional Lease 

will be excluded from the Second DKB Agreement and the applicable portion of the consideration 

will be refunded to DKB Capital. In such scenario, DKB Capital may also elect to exclude all 

FF&E and Trade Fixtures at the premised governed by the unassigned Additional Lease and obtain 

a refund of all associated cash consideration.   

15. The Second DKB Capital Agreement represents the highest offer for the Barrhaven Lease 

following the failure of the original offer to result in an executable transaction, and the only offer 

received by BBB Canada for the South Edmonton Lease. A copy of the Second DKB Capital 

Agreement has been provided to the Monitor and I understand that the Monitor supports BBB LP’s 

execution and closing of same. 

16. BBB Canada is not seeking any specific relief with respect to the Second DKB Capital 

Agreement as the consideration payable both on a standalone basis and on an aggregate basis fall 

under the defined monetary thresholds in the ARIO. Accordingly, the Second DKB Capital 

Agreement is not conditional on the approval of the Court.  

C. Canadian Tire Agreement  

17. The Canadian Tire Agreement relates to the following twelve (12) Leases: 

Store No.  Address Landlord 
2009 Park Place, 80 Concert Way, Unit 1, 

Barrie, ON 
North American (Park Place) Corporation 
and 9613714 Canada Inc. 

2019 845 Marine Drive, North 
Vancouver, BC 

TPP Investments II Inc. and PSS 
Investments II Inc. 

2020 Southpointe Common, 5001 19th 
Street, Unit 850, Red Deer, AB 

Southpointe Plaza Inc. 
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18. Key terms of the Canadian Tire Agreement include the following: 

(a) BBB LP agrees to assign and transfer, and Canadian Tire agrees to assume, all of 

BBB LP’s right, title and interest in and to the Assigned Leases (as defined below) 

and the premises governed thereunder (the “Assigned Premises”) on as “as is, 

where is” basis, including all related rights, benefits and advantages contained in 

each Assigned Lease; 

(b) “Assigned Leases” are comprised of all Leases listed in the Canadian Tire 

Agreement that:  

(i) require the landlord’s consent to complete the assignment of such Lease and 

such consent has been received by BBB LP substantially in the form agreed 

2030 Emerald Hills Centre, 5000 Emerald 
Drive, Sherwood Park, AB 

1445006 Alberta Inc. 
 
 

2035 Westwood Power Centre, 3165 
Wonderland Road South, Unit #1, 
London, ON 

Wonderland Power Centre Inc. 

2037 Westgate Home Centre, 101-11517 
Westgate Drive, Grande Prairie, AB 

1651051 Alberta Ltd. 

2048 Riocan Centre Kingston, 616 
Gardiners Road, Suite 1, Kingston, 
ON 

Riotrin Properties (Kingston) Inc. 

2050 Langley City Square, Unit 100 - 
19860 Langley Bypass, Langley, BC 

Langley City Square Properties Ltd. 

2054 Medicine Hat Mall, 107-1820 
Strachan Road, Medicine Hat, AB 

Skyline Retail Real Estate Holdings Inc. 
 

2056 Sudbury New Millennium Centre, 
1499 Marcus Drive, Sudbury, ON 

RioKim Holdings (Ontario) Inc. 

3705 Ottawa Trainyards, 595 Industrial 
Ave, Unit 2, Ottawa, ON 

1663321 Ontario Inc. 

3711 Oakville Place, 240 Leighland 
Avenue, Unit M6a, Oakville, ON 

RioCan Holdings (Oakville Place) Inc.  
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to between BBB LP and Canadian Tire or otherwise acceptable to BBB LP 

and Canadian Tire, each acting reasonably, by April 27, 2023;  

(ii) do not require the landlord’s consent to complete the assignment of such 

Lease but instead require that BBB LP provide the landlord with notice of 

such assignment or provide the landlord with a termination right following 

notice of such assignment, and a waiver of such notice requirements and/or 

termination rights has been provided by the landlord to BBB LP 

substantially in the form agreed to between BBB LP and Canadian Tire or 

otherwise acceptable to BBB LP and Canadian Tire, each acting reasonably,  

by April 27, 2023; and 

(iii) do not require a consent or waiver and the landlord has provided an executed 

lease amending agreement to BBB LP substantially in the form agreed to 

between BBB LP and Canadian Tire or otherwise acceptable to BBB LP 

and Canadian Tire, each acting reasonably, by April 27, 2023; 

(c) the Assigned Leases and Assigned Premises do not include any FF&E, Trade 

Fixtures, or personal property, all of which BBB LP is required to remove from all 

Assigned Premises prior to May 1, 2023 (the closing date). BBB LP is under no 

obligation to remove any signage; 

(d) Canadian Tire agrees to pay to the Monitor, in trust, cash consideration in the 

amount of $2,080,000 allocated between the 12 Leases that are subject to the 

Canadian Tire Agreement. Canadian Tire also agrees to pay a deposit of $150,000 
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within two business days of execution of the Canadian Tire Agreement, with the 

remainder of the consideration payable on closing; 

(e) in the event that any of the 12 Leases do not become “Assigned Leases” because 

the applicable landlord consent, waiver, or lease amending agreement is not 

obtained by April 27, 2023, such Leases will be deemed “Unassignable Leases”, 

will be excluded from the scope of the Canadian Tire Agreement, and all cash 

consideration allocated to same will not be payable by Canadian Tire on closing; 

and 

(f) BBB LP must either provide confirmation to Canadian Tire that all outstanding 

amounts claimed by landlords and listed in Schedule “D” to the Canadian Tire 

Agreement (the “Known Claimed Defaults”) are not owing to the applicable 

landlord, or satisfy the Known Claimed Defaults prior to May 1, 2023, failing 

which the consideration payable under the Canadian Tire Agreement will be 

reduced by the sum of the outstanding Known Claimed Defaults;  

(g) Canadian Tire is not liable for any monetary or non-monetary defaults in respect of 

the Assigned Leases prior to May 1, 2023, and the applicable landlord consent, 

waiver and/or amending agreement must satisfy Canadian Tire that it will not be 

subject to unexpected costs to cure monetary or non-monetary defaults. In the event 

that BBB LP or Canadian Tire learn of any defaults that are not Known Claimed 

Defaults prior to the closing date, BBB LP has the option, to be exercised in a 

commercially reasonable manner, with the consent of the Monitor, to either cure 

such defaults prior to the closing date, reduce the consideration by an amount 
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necessary and acceptable to Canadian Tire to cure such default, or, if the aggregate 

amount of the default(s) for such Lease exceeds the consideration allocated to such 

Lease in the Canadian Tire Agreement, terminate the Canadian Tire Agreement 

with respect to such Lease.  

19. A copy of the Canadian Tire Agreement is attached hereto as Exhibit “A”.  

20. The Canadian Tire Agreement and the transactions detailed therein are subject to the 

approval of this Court.  

21. BBB Canada believes that the Canadian Tire Agreement is in the best interests of BBB 

Canada and its stakeholders and the consideration paid in respect of transactions defined therein is 

fair and reasonable. The Canadian Tire Agreement (like the DKB Capital Agreement, the Lease 

Surrender Agreement, the Winners Agreement and the Second DKB Capital Agreement) is the 

result of the comprehensive marketing process undertaken by RVC and significant negotiation by 

BBB Canada of the 19 EOIs received in order to eliminate overlap while maximizing the value of 

the Leases. The Canadian Tire Agreement increases BBB Canada’s realization of the value of its 

assets for the benefit of its stakeholders.  

22. Canadian Tire has agreed to covenant in each landlord consent, waiver, or lease amending 

agreement that it has the financial ability to close the transaction, pay all rent at the times and in 

the manner provided in each Lease, make all payments covenanted to be paid by the tenant under 

the Lease, and otherwise assume, observe, perform and be liable for the performance of each term, 

covenant, provision, condition liability, obligation and agreement contained in the Leases after the 

closing date that it will assume from BBB LP.  
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23. RVC and BBB Canada believe that the consideration offered by Canadian Tire for the 

above noted Leases is fair and reasonable in the circumstances. It represents the highest, non-

overlapping, executable offer received within the marketing process for the 12 Leases. I am 

advised by the Monitor and believe that the Monitor agrees with this assessment. I am further 

advised by the Monitor and believe that the Monitor supports BBB Canada’s request for approval 

of the Canadian Tire Agreement. 

D. Winners Agreement  

24. On April 21, 2023, BBB LP, BBBI and Winners entered into the Winners Agreement with 

respect to store no. 2042 located at Collingwood Centre, 55 Mountain Road, Collingwood, ON 

(the “Collingwood Lease”). 

25. Key terms of the Winners Agreement include the following: 

(a) BBB LP agrees to assign and transfer, and Winners agrees to assume, all of BBB 

LP’s right, title and interest in and to the Collingwood Lease, the premises 

described in the Collingwood Lease, and all personal property, FF&E and Trade 

Fixtures left in the premises on the closing date (May 1, 2023), in each case on as 

“as is, where is” basis; 

(b) Winners agrees to pay the Monitor, in trust, cash consideration in the amount of 

$1,022,142.27; 

(c) Winners will be responsible for all Known Existing Arrears (defined in the Winners 

Agreement as $27,857.73 of known monetary amounts owing to the landlord as of 

the closing date). Winners will also be responsible for any non-monetary defaults 
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under the Collingwood Lease, save and except for any non-monetary default arising 

by reason of BBB Canada’s CCAA proceedings.  If there are monetary defaults that 

are not Known Existing Arrears which exceed $500,000, then BBB LP, acting in a 

commercially reasonable manner and with the approval of the Monitor, will have 

the option to terminate the Winners Agreement on or before April 28, 2023 and the 

consideration paid by Winners will be returned by the Monitor to Winners. 

26. A copy of the Winners Agreement is attached hereto as Exhibit “B”.  

27. Based on discussions to date, the landlord under the Collingwood Lease has advised BBB 

Canada that it will not oppose an assignment of the Collingwood Lease to Winners under section 

11.3 of the CCAA and prefers that the assignment proceed in this manner. 

28. The Winners Agreement and the transactions detailed therein are subject to the approval 

of this Court and the granting of an order assigning the Collingwood Lease to Winners pursuant 

to section 11.3 of the CCAA. 

29. Winners has covenanted to assume all of BBB LP’s obligations contained in the 

Collingwood Lease from and after the closing date. No amendments to the permitted use 

restrictions, go dark rights, or other provisions are being sought by BBB Canada or Winners that 

would prejudice landlord rights under the Collingwood Lease. 

30. An assignment of the Collingwood Lease to Winners pursuant to section 11.3 of the CCAA 

will maximize the realizable value of BBB Canada’s estate for the benefit of its stakeholders. If 

the assignment is not completed, a portion of this realizable value will be lost. The Collingwood 

Lease is an asset of BBB Canada and the transactions proposed under the Winners Agreement will 
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allow BBB Canada to obtain monetary value for the Collingwood Lease for the benefit of its 

stakeholders. 

31. RVC and BBB Canada believe that the consideration paid by Winners for the Collingwood 

Lease is fair and reasonable in the circumstances. It represents the highest, non-overlapping, 

executable offer received within the marketing process for the Collingwood Lease. I am advised 

by the Monitor and believe that the Monitor agrees with this assessment. I am further advised by 

the Monitor and believe that the Monitor supports BBB Canada’s request for approval of the 

Winners Agreement. 

E. Results of Lease Monetization Process 

32. BBB Canada expects to realize aggregate proceeds of approximately $5.8 million, less fees 

payable, from the sale, assignment and/or surrender of the Leases and FF&E. 

F. Extension to the Stay Period  

33. The Applicant is seeking to extend the Stay Period up to and including June 27, 2023. The 

Applicants is not seeking any extension of the temporary stay granted in the Initial Order of all 

proceedings against BBBI arising out of or in connection with the BBBI Indemnities. 

34. The extension to the Stay Period is necessary and appropriate in the circumstances to allow 

BBB Canada and the Consultant to complete the final reconciliation and settlement of all amounts 

realized in the liquidation sale. Pursuant to the Consulting Agreement, BBB Canada and the 

Consultant, in consultation with the Monitor, must complete the final reconciliation and 

assessment of all revenues, costs and expenses with respect to the liquidation sale by no later than 

45 days following the date of termination of the liquidation sale. All amounts payable as between 
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BBB Canada and the Consultant must be settled within 10 days of completion of the final 

reconciliation.  

35. Once the final reconciliation and settlement of all amounts from the liquidation sale is 

complete, BBB Canada intends to bring a final motion for termination of the CCAA proceedings, 

discharge of the Monitor, and the granting of a bankruptcy order.   

36. I believe that BBB Canada has acted, and continues to act, in good faith and with due 

diligence in pursuing these final steps in the wind down of its business. I understand that the Third 

Report of the Monitor will include, among other things, a cash flow forecast demonstrating that, 

subject to the underlying assumptions contained therein, BBB Canada will have sufficient funds 

to continue its operations and fund these CCAA proceedings until June 27, 2023. I further 

understand the Third Report of the Monitor will recommend that the Stay Period be extended.  

SWORN BEFORE ME over video 
teleconference this 21st day of April, 2023 
pursuant to O. Reg 431/20, Administering 
Oath or Declaration Remotely. The affiant was 
located in the City of Union, in the State of 
New Jersey while the Commissioner was 
located in the City of Toronto, in the Province 
of Ontario. 

 

 

Commissioner for Taking Affidavits 
Emilie Dillon (LSO No. 85199L) 

 Wade Haddad 
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THIS IS EXHIBIT “A” REFERRED TO IN THE AFFIDAVIT OF 
WADE HADDAD SWORN BEFORE ME over video teleconference 
this 21st day of April, 2023 pursuant to O. Reg 431/20, Administering 
Oath or Declaration Remotely. The affiant was located in the City of 

Union, in the State of New Jersey while the Commissioner was located 
in the City of Toronto, in the Province of Ontario. 

Commissioner for Taking Affidavits 
Emilie Dillon (LSO No. 85199L) 
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Omnibus Assignment and Assumption of Leases – Canadian Tire 

 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the Effective 

Date. 

  BED BATH & BEYOND CANADA L.P. by 

its general partner BBB CANADA LTD. 

 

By:  

 Name: Wade Haddad 

 Title:   Authorized Signing Officer 

 

  CANADIAN TIRE CORPORATION, 

LIMITED 

 

By:  

 Name: Dominique Boivin 

 Title: SVP, Canadian Tire Real Estate 

 

By:  

 Name:  

 Title:  

 

 

  BED BATH & BEYOND INC. 

By:  

 Name: Wade Haddad 

 Title:   Authorized Signing Officer 

 

 

DocuSign Envelope ID: 63097302-188B-4797-83A3-3F9ECE0DC7D8
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THIS IS EXHIBIT “B” REFERRED TO IN THE AFFIDAVIT OF 
WADE HADDAD SWORN BEFORE ME over video teleconference 
this 21st day of April, 2023 pursuant to O. Reg 431/20, Administering 
Oath or Declaration Remotely. The affiant was located in the City of 

Union, in the State of New Jersey while the Commissioner was located 
in the City of Toronto, in the Province of Ontario. 

Commissioner for Taking Affidavits 
Emilie Dillon (LSO No. 85199L) 
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Collingwood Centre

LEGAL_1:79768423.2

ASSIGNMENT AND ASSUMPTION OF LEASE 

THIS AGREEMENT (“Agreement”) is made as of the  day of April, 2023 (the “Effective 
Date”) 

B E T W E E N: 

BED BATH & BEYOND CANADA L.P.

(the “Assignor”) 

- and -

WINNERS MERCHANTS INTERNATIONAL L.P.

(the “Assignee”) 

- and -

BED BATH & BEYOND INC. 

(the “Indemnifier”)

RECITALS: 

A. Pursuant to a lease dated as of July 22, 2013, as same has been assigned, amended, restated,
renewed or supplemented from time to time, including but not limited to those documents
listed in Schedule “A” attached hereto (collectively, the “Lease”), RioCan Holdings
(Collingwood) Inc. (the “Original Landlord”) leased to the Assignor certain premises at
Collingwood Centre in the City of Collingwood, in the Province of Ontario (the “Shopping
Centre”) as more particularly described in the Lease (the “Premises”).

B. The Indemnifier entered into an indemnity agreement in favour of the Original Landlord
(as defined below) dated July 22, 2013, as same has been assigned, amended, restated,
renewed or supplemented from time to time (collectively, the “Indemnity”).

C. The Original Landlord sold the Shopping Centre to Canadian Tire Properties Inc. (the
“Landlord”) effective February 21, 2018.

D. BBB Canada Ltd. and the Assignor (collectively, the “BBB Canada Entities”) 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”), and Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
the monitor of the BBB Canada Entities (in such capacity, the “Monitor”), pursuant to an
Order of the Court dated February 10, 2023, as amended and restated on February 21, 2023,
and as may be further amended, restated and/or amended and restated from time to time
(collectively, the “Initial Order”). Pursuant to the terms of the Initial Order, the BBB
Canada Entities and the Indemnifier have the benefit of a stay of proceedings and certain
other protections and benefits provided by the Initial Order and the CCAA.
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E. The Assignor, the Assignee and the Indemnifier are entering into this Agreement to provide 
for the assignment and assumption of the Assigned Interest (as hereinafter defined) by the 
Assignor to the Assignee in accordance with and subject to the terms and conditions 
contained herein. 

THEREFORE, in consideration of the covenants and agreements hereinafter set forth and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the parties agree as follows: 

ARTICLE 1 
ASSIGNMENT 

1.1 Assignment by Assignor 

(a) Subject to the release of the Consideration (as hereinafter defined) from escrow pursuant to 
Section 3.1(a) and obtaining an Assignment Order (as hereinafter defined), the Assignor 
assigns and transfers to the Assignee, as of May 1, 2023 (the “Closing Date”), all of the 
Assignor’s obligations, rights, title and interest, both at law and at equity, in and to the Lease 
and the Premises and in and, at no additional cost to the Assignee, to the personal property, 
FF&E and Trade Fixtures (each as hereinafter defined) left in the Premises on the Closing 
Date, and all related rights, benefits and advantages, including the residue of the term of the 
Lease, any rights of renewal and/or extension, any rights of first refusal, rights of first offer 
and similar pre-emptive rights, and rights to purchase, if any, contained in the Lease
(collectively, the “Assigned Interest”). No Consideration shall be allocated to any personal 
property, FF&E or Trade Fixtures. Notwithstanding anything to the contrary herein, the 
Assigned Interest will not include any FF&E, Trade Fixtures, leasehold improvements or 
personal property in the Premises that are not owned by the Assignor.

(b) “FF&E” includes all tools, signs, furniture, machinery, equipment, personal or moveable 
property, chattels, furnishings and fixtures including shelves, video cameras and equipment, 
security systems, point-of-sales systems and related appurtenances, telecommunications 
systems and related appurtenances, electric light fixtures, elevating devices and equipment, 
and which are now used or intended to be used, or which were previously used, in connection 
with the Assignor’s occupation and operation of the Premises, other than the Trade Fixtures, 
save and except such items which are leased by the Assignor or a related party and such items 
which constitute intellectual property of the Assignor or any related parties.  

(c) “Trade Fixtures” means the fixtures, shelves, counters, equipment, and other improvements 
in each case which were installed by or on behalf of the Assignor or any related party, in each 
case to the extent owned by the Assignor or any related party and which are now used or 
intended to be used, or which were previously used, in connection with the Assignor’s 
occupation and operation of the Premises, and regardless of whether the same were 
constructed, installed or attached in any manner whatsoever to the floors, walls or ceilings of 
the Premises.   
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1.2 Assumption by Assignee

The Assignee hereby accepts the assignment of the Assigned Interest provided for in this 
Agreement and assumes all of the Assignor’s obligations with respect to the Assigned Interest
arising or in respect of the period of time from and after the Closing Date.   

1.3 Indemnity 

(a) The Assignee hereby covenants with the Assignor, as of and from the Closing Date, including 
any renewals or extensions of the term of the Lease, to indemnify and save the Assignor 
harmless, from any and all Claims (as hereinafter defined) arising from, relating to or in 
connection with any non-payment of rents or other amounts payable on the part of the tenant 
to be paid from time to time under the Lease, or any non-observance or non-performance of 
any of the terms, agreements, covenants, obligations and conditions on the part of the tenant 
under the Lease to be paid, observed or performed from time to time, in respect of the period 
from and after the Closing Date, or otherwise arising, incurred or accrued on or after the 
Closing Date but solely in respect of the period from and after the Closing Date. 

(b) For the purposes of the foregoing paragraph, “Claims” means claims, demands, complaints, 
grievances, actions, applications, suits, causes of action, orders, injunctions, judgments, 
administrative complaints, decrees, rulings, awards, assessments, directions, instructions, 
penalties or sanctions issued, filed or imposed by any governmental authority or arbitrator, 
charges, indictments, prosecutions, informations or other similar processes, assessments or 
reassessments, equitable interests, options, preferential arrangements of any kind or nature, 
assignments, restrictions, financing statements, deposit arrangements, rights of others, leases, 
sub-leases, licences, rights of first refusal or similar restrictions, judgments, debts, liabilities, 
expenses, costs, damages or losses, contingent or otherwise, including loss of value, reasonable 
professional fees, including fees and disbursements of legal counsel on a full indemnity basis, 
and all actual and documented costs incurred in investigating or pursuing any of the foregoing 
or any proceeding relating to any of the foregoing but specifically excludes any amounts due 
to Landlord under the Lease up to and including April 30, 2023, including, without limitation, 
any Fixed Rent, Taxes and/or Common Area Charges and any year end adjustments or 
reconciliations related thereto.      

1.4 Conditional on Assignment Order 

This Agreement is conditional on the receipt of an order from the Court assigning the Lease to the 
Assignee pursuant to Section 11.3 of the CCAA (the “Assignment Order”), which Assignment 
Order shall be in form and substance satisfactory to each of the Assignor and the Assignee, acting 
reasonably, prior to April 29, 2023, failing which this Agreement will be terminated and the 
Consideration will be returned by the Monitor to the Assignee. The Assignee shall use 
commercially reasonable efforts to assist the Assignor in obtaining the Assignment Order, 
including preparing materials required to be submitted to the Court and served to the Landlord and 
other parties in respect of the Assignment Order.  
 
1.5 Cure Costs 

The Assignor will not be responsible for any costs which may be necessary to cure any defaults 
under the Lease which exist as of the Closing Date (collectively, the “Cure Costs”), except for 
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those which relate to monetary defaults existing as of the Closing Date which are not Known 
Existing Arrears (as hereinafter defined) and which relate to the period prior to the Closing Date, 
which shall be adjusted for upon the Closing Date in accordance with Section 4.1 hereof. 
Notwithstanding the foregoing, if there are monetary defaults that are not Known Existing Arrears 
which exceed Five Hundred Thousand Dollars ($500,000.00), then the Assignor, acting in a 
commercially reasonable manner, with the approval of the Monitor, shall have the option to 
terminate this Agreement prior to closing and prior to 2:00 p.m. EST on May 1, 2023 by giving 
notice prior to closing and prior to 2:00 p.m. EST on May 1, 2023, and the Consideration will be 
promptly returned by the Monitor to the Assignee. The Assignee will be responsible for and hereby 
assumes the obligations for Cure Costs related to non-monetary defaults under the Lease, save and 
except for any non-monetary default arising by reason of the BBB Canada Entities’ CCAA 
proceedings or the insolvency of the Assignor.  Additionally, the Assignee shall be responsible for 
the payment of the amount of Twenty-Seven Thousand Eight Hundred Fifty-Seven Dollars and 
Seventy-Three Cents ($27,857.73) (the “Known Existing Arrears”) to the Landlord on or 
immediately after the Closing Date on account of known monetary amounts owing to the Landlord 
as of the Closing Date, which has been reflected in the amount of the Consideration and shall not 
be the subject of further adjustments.      

       
ARTICLE 2 

AS IS, WHERE IS 

2.1 As Is, Where Is 

The Assignee covenants and agrees in favour of the Assignor that it will accept the Assigned 
Interest, including the Premises, in all respects in an “as is where is” condition as of the Closing 
Date without any representation or warranty whatsoever, in this Agreement or in any agreement 
entered into directly between the Landlord and the Assignee, and the Assignee has reviewed the 
Lease and is familiar with the Lease in all respects. The Assignor shall leave the Premises in 
broom-swept condition on the Closing Date. Any personal property, FF&E or Trade Fixtures left 
in the Premises on the Closing Date shall become the sole property of the Assignee 

2.2 Permitted Use 

The Assignee accepts the permitted use and all prohibited uses, exclusive use restrictions and other 
limitations on the permitted use set out in the Lease and will provide any required agreements to 
the Court and the Landlord regarding same as may be requested by the Court, the Landlord or any 
other tenant at the Shopping Centre.   

 
ARTICLE 3 

CONSIDERATION AND COVENANTS 

3.1 Consideration for Assignment

(a) In consideration for the assignment of the Assigned Interest, the Assignee agrees to pay to the 
Monitor, in trust and to be held in escrow, or as the Monitor may otherwise direct in writing, 
within one (1) Business Day (as hereinafter defined) of the execution of this Agreement, the 
amount of One Million Twenty-Two Thousand One Hundred Forty-Two Dollars and Twenty-
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Seven Cents ($1,022,142.27), (the “Consideration”) plus any and all applicable sales, goods 
and services, harmonized sales and excise taxes. The Consideration shall be released from 
escrow to the Assignor on the Closing Date in accordance with payment instructions to be 
provided by the Assignor to the Monitor prior to the Closing Date.  

(b) The Consideration shall be allocated 99% to BBB Canada Ltd. and 1% to BBB Canada LP Inc. 
(with the amount allocated to BBB Canada LP Inc. being the “Non-Resident Consideration”). 

(c) The parties hereto acknowledge and agree that the Monitor shall (i) be under no obligation to 
invest the Consideration or hold same in an interest bearing account prior to the Closing Date, 
and (ii) be entitled to release the Consideration from escrow to the Assignor on the Closing 
Date in accordance with Section 3.1(a), without independent investigation, upon receiving 
written confirmation from the Assignor and the Assignee or their respective counsel that the 
conditions to closing in favour of the Assignor and the Assignee (if any), as applicable, have 
been satisfied or waived, and the Monitor shall have no liability to the parties hereto in 
connection therewith. 

(d) The parties hereto acknowledge and agree that A&M, acting in its capacity as Monitor, shall 
have no liability in its personal or corporate capacity or otherwise, in connection with this 
Agreement. 

3.2 Clearance Certificate and Withholding    

(a)  At the Closing Date, the Assignor will deliver to the Assignee a clearance 
certificate issued by the Canada Revenue Agency (the “CRA”) pursuant to section 
116 of the Income Tax Act (Canada) (the “Tax Act”) addressed to the Assignor 
with a certificate limit equal to the Non-Resident  Consideration (a “Clearance 
Certificate”) or, if the Assignor does not deliver such Clearance Certificate, the 
Assignee shall be entitled to withhold  such amount as it is permitted or required to 
withhold under the Tax Act from  the Non-Resident Consideration (the “Withheld 
Funds”) and to pay the Withheld Funds to the Assignee’s Solicitors on their 
undertaking to keep the Withheld Funds in their trust account and make no use of 
them whatsoever except in accordance with the following: 

(i) if the Assignor’s Solicitors have not delivered to the Assignee’s Solicitors 
the Clearance Certificate for the Assignor by the 29th day of the month 
following the Closing Date, the Assignee’s Solicitors will remit the 
Withheld Funds to the CRA by the 30th day of such month unless prior to 
that date the Assignee has received in writing, addressed to the Assignor’s 
Solicitor, the consent of the CRA to remit the Withheld Funds at a later date 
without application of any interest or penalties, in which case the Assignee’s 
Solicitors will remit the Withheld Funds in accordance with the directions 
of the CRA, and 

(ii) after the Assignor’s Solicitors have delivered to the Assignee’s Solicitors 
the Clearance Certificate, the Assignee’s Solicitors may disburse to the 
Assignor the excess of the Withheld Funds (if any) over the amount required 
to obtain such Clearance Certificate. 
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3.3 Access 

From the date hereof until the Closing Date, the Assignee and its agents, advisors, consultants, 
employees and representatives will have access to the Premises upon reasonable prior written 
Notice (as hereinafter defined) of not less than two (2) Business Days to the Assignor solely for 
the purposes of visiting and conducting noninvasive inspections of the Premises. The Assignee 
and its agents, advisors, consultants, employees and representatives will use commercially 
reasonable efforts to not interfere with the Assignor’s business. 

3.4 Interim Period 

During the period from the Effective Date to the Closing Date, the Assignor shall comply with 
each and every term and condition of the Lease to the extent required by the Assignor’s CCAA 
proceedings, subject only to the provisions of the CCAA, the Initial Order and any other order of 
the Court.  

3.5 Trademarks  

Notwithstanding the foregoing or anything else contained herein or elsewhere, the Assignee 
acknowledges and agrees that: (a) no signs, trade-marks, trade-names, logos, commercial symbols, 
business names or other intellectual property rights identifying “Bed Bath & Beyond” or “buybuy 
Baby” are conveyed or intended to be conveyed to the Assignee as part of the Assigned Interest; 
and (b) all right, title and interest of the Assignor in and to all of its existing signs, trade-marks, 
trade-names, logos, commercial symbols, business names or other intellectual property rights 
identifying “Bed Bath & Beyond” or “buybuy Baby” or containing the words “Bed Bath & 
Beyond” or “buybuy Baby” are hereby specifically reserved and excluded from the Assigned 
Interest. The Assignor shall be under no obligation to remove any signage from the Premises.  

ARTICLE 4 
ADJUSTMENTS 

4.1 Rent 

The Assignor and the Assignee shall adjust as between themselves the rent (including basic or 
minimum rent and additional rent) and other amounts payable under the Lease which have been 
paid or pre-paid to the Landlord in respect of the Lease for any period prior to the Closing Date as 
well as the month in which the Closing Date occurs, with the Closing Date itself to be allocated to 
the Assignee. Such adjustments shall be agreed on by the parties in advance of Closing with the 
consent of the Monitor, with the Assignee making any required payment on account of such 
adjustments to the Monitor prior to Closing and the Assignor agreeing that any adjustments in 
favour of the Assignee shall be paid on Closing from the Consideration held by the Monitor. 

4.2 Utilities  

The Assignee shall not assume, and as of the Closing Date, the Assignor shall terminate, any 
contracts or agreements entered into by or on behalf of the Assignor for the supply of any utilities 
including, without limitation, electricity, gas, water, fuel, telephone service, internet services, 
security and surveillance services or otherwise (collectively, “Utilities”, and each, a “Utility”) at 
the Premises. From and after the Closing Date, any and all charges and other related fees payable 
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for Utilities for the Premises pursuant to any invoice or statement issued on or after the Closing 
Date and relating solely to a time period commencing on or after the Closing Date, shall be the 
sole responsibility of the Assignee. On the Closing Date, the Assignee shall set up all required 
Utility accounts for the Premises in its own name, and the Assignor shall not be responsible for 
payment of any utilities following such date. The parties agree to adjust on the Closing Date for
any Utilities paid by the Assignor in respect of any period following the Closing Date that the 
Assignee will have the benefit of.  

ARTICLE 5
TAXES

5.1 Tax Matters

The Assignee will pay, in addition to the Consideration, and the Assignor will collect, any goods 
and services tax or harmonized sales tax, as the case may be, imposed under the Excise Tax Act, 
R.S.C. 1985, c. E-15, as amended (the “Excise Tax Act”) and any similar value added or multi-
staged tax or sales tax exigible on the Consideration, except to the extent that the Assignee is 
permitted under subsection 221(2) of the Excise Tax Act and any equivalent or corresponding 
provision under any applicable provincial or territorial legislation to self-assess and remit such 
taxes directly to the appropriate governmental authority. Further, together with the execution of 
this Agreement, the Assignee shall execute a certificate, undertaking and indemnity which includes 
its certification of its registration number issued under the Excise Tax Act, and is in the form 
attached hereto as Schedule “B”, dated as of the Closing Date. 

5.2 Residency of Assignee 

The Assignee warrants, represents and covenants to the Assignor, and acknowledges and confirms 
that the Assignor is relying on such representation and warranty in connection with the entering 
into of this Agreement, that the Assignee is not a non-resident of Canada within the meaning of 
the Tax Act. 

The provisions of this Article 5 shall survive and not merge on closing. 

5.3 Residency of BBB Canada Ltd. And BBB Canada LP Inc.  

The Assignor warrants, represents and covenants to the Assignee, and acknowledges and confirms 
that the Assignee is relying on such representation and warranty in connection with the entering 
into of this Agreement, that BBB Canada Ltd. is not a non-resident of Canada within the meaning 
of the Tax Act, and that BBB Canada Ltd. is the legal and beneficial owner of ninety-nine percent 
(99%) of the partnership units of the Assignor, and that BBB Canada LP Inc. is the legal and 
beneficial owner of one percent (1%) of the partnership units of the Assignor.  
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ARTICLE 6 
GENERAL 

6.1 Defined Terms

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

6.2 Indemnifier

Indemnifier hereby acknowledges this Agreement and the other parties hereto acknowledge that 
the Indemnifier is a beneficiary hereof. 

6.3 Time of the Essence 

Time shall be of the essence of this Agreement. 

6.4 Enurement 

This Agreement shall become effective when executed by the parties hereto and after that time 
shall be binding upon and enure to the benefit of the parties and their respective heirs, executors, 
personal legal representatives, successors and permitted assigns. Neither this Agreement nor any 
of the rights or obligations under this Agreement shall be assignable or transferable by either party 
without the consent of the other party. 

6.5 Entire Agreement 

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

6.6 Waiver 

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

(b) No failure on the part of any party to this Agreement to exercise, and no delay in 
exercising any right under this Agreement shall operate as a waiver of such right; 
nor shall any single or partial exercise of any such right preclude any other or 
further exercise of such right or the exercise of any other right. 
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6.7 Further Assurances 

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

6.8 Severability

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

6.9 Governing Law 

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

6.10 Forum

Each party to this Agreement submits to the exclusive jurisdiction of the Court in any action, 
application, reference or other proceeding arising out of or related to this Agreement and agrees 
that all claims in respect of any such actions, application, reference or other proceeding shall be 
heard and determined in the CCAA proceedings before the Court until the termination of such 
proceedings and, thereafter, pursuant to and in accordance with the Lease. 

6.11    Headings

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

6.12 References 

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

6.13 Number and Gender 

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

6.14 Business Days 

For purposes of this Agreement, “Business Days” shall mean those days that are Monday – Friday, 
inclusive, excluding holidays in the Province of Ontario or the Province in which the Premises are 
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located. If any payment is required to be made or other action is required to be taken pursuant to 
this Agreement on a day which is not a Business Day, then such payment or action shall be made 
or taken on the next Business Day. All actions to be made or taken by a particular Business Day 
must be made or taken by no later than 4:30 p.m. (Toronto time) on a Business Day and any action 
made or taken thereafter shall be deemed to have been made and received on the next Business 
Day.

6.15 Notice

Any notice, consent, confirmation or approval required or permitted to be given in connection with 
this Agreement or the Lease (a “Notice”) shall be in writing and shall be sufficiently given if 
delivered or transmitted in accordance with the Lease at the address for such party set out below: 

(a) To the Assignor: 

Bed Bath & Beyond Canada LP
c/o 
Bed Bath & Beyond Inc. 
650 Liberty Avenue,
Union, New Jersey 07083 
Attention: SVP Real Estate and Store Development

Bed Bath & Beyond Canada LP
c/o 
Bed Bath & Beyond Inc.
650 Liberty Avenue,
Union, New Jersey 07083 
Attention: General Counsel 

Bed Bath & Beyond Canada LP
c/o 
Bed Bath & Beyond Inc.
650 Liberty Avenue,
Union, New Jersey 07083 
Attention: Lease Administration

(b) To the Assignee:

c/o Winners Merchants International L.P. 
60 Standish Court, 4th Floor, Pacific Tower
Mississauga, Ontario  L5R 0G1 
Attention: Real Estate Department 
 
With a copy to:
The TJX Companies, Inc.
770 Cochituate Road
Framingham, Massachusetts 01701
Attention:  VP Legal – Real Estate
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(c) To the Monitor: 

Alvarez & Marsal Canada Inc. 
200 Bay St.  
Toronto, Ontario M5J 2J1 
Attention: Al Hutchens/Ryan Gruneir 
Email:  ahutchens@alvarezandmarsal.com/rgruneir@alvarezandmarsal.com

(d) To the Indemnifier:

Bed Bath & Beyond Inc.
650 Liberty Avenue,
Union, New Jersey 07083 
Attention: SVP Real Estate and Store Development

6.16 Counterparts and Delivery

All parties agree that this Agreement may be executed in counterpart and transmitted by electronic 
means and that the reproduction of signatures in counterpart by way of electronic means will be 
treated as though such reproduction were executed originals. 

[Signature pages follow.]
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Collingwood Centre

Signature Page to Assignment of Lease – Collingwood Centre (2042) – Winners 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the Effective 
Date. 

BED BATH & BEYOND CANADA L.P. by 
its general partner BBB CANADA LTD. 

By:
Name: Wade Haddad 
Title:    Authorized Signing Officer

WINNERS MERCHANTS 
INTERNATIONAL L.P. 
An Ontario limited partnership 

By its General Partner:
WMI-1 Holding Company, 
A Nova Scotia corporation 

By:
Name: Alicia C. Kelly 
Title:  Secretary

By:
Name: David L. Averill 
Title:  Vice-President 

BED BATH & BEYOND INC.

By:
Name: Wade Haddad 
Title:    Authorized Signing Officer
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the Effective 
Date. 

  BED BATH & BEYOND CANADA L.P. by 
its general partner BBB CANADA LTD. 

By:  
Name: Wade Haddad 
Title:    Authorized Signing Officer 

  WINNERS MERCHANTS 
INTERNATIONAL L.P. 
An Ontario limited partnership 

By its General Partner: 
WMI-1 Holding Company, 
A Nova Scotia corporation 

By:  
Name: Alicia C. Kelly 

 Title:  Secretary 

By:  
Name: David L. Averill 

 Title:  Vice-President 

  BED BATH & BEYOND INC. 

By:  
Name: Wade Haddad 
Title:    Authorized Signing Officer 
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SCHEDULE “A”  
 LEASE PARTICULARS  

1. Rent Commencement and Expiration Date Agreement dated as of December 12, 2014. 

2. Indemnity of Lease dated July 22, 2013 between Landlord and Bed Bath & Beyond Inc. 
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SCHEDULE “B”  
GST/HST CERTIFICATE, UNDERTAKING AND INDEMNITY 

TO:   BED BATH & BEYOND CANADA L.P. (the “Assignor”) 
 
RE:  Assignment and Assumption of Lease (Collingwood Centre) dated March ___, 

2023 made between the Assignor, Winners Merchants International L.P. (the 
“Assignee”) and Bed Bath & Beyond Inc., as amended from time to time (the 
“Agreement”). 

 
DATED: May 1, 2023 
 
In consideration of the Agreement and the assignment of the Assigned Interest contemplated 
therein (the “Assignment”), the Assignee hereby certifies and agrees as follows:  
 

(a) the Assignee is duly registered under Subdivision (d) of Division V of Part IX of the Excise 
Tax Act, R.S.C., 1985, c. E-15, as amended, restated, supplemented or substituted from 
time to time (the “Excise Tax Act”) with respect to the goods and services tax and 
harmonized sales tax, and that its registration number is 860326255 RT0001, which 
registration shall be in full force and effect and shall not have been cancelled or revoked 
on the Closing Date;  

(b) the Assignee has entered into the Agreement, and the Assigned Interest is being assigned 
to the Assignee on the Closing Date, as principal for its own account and not as an agent, 
nominee, trustee or otherwise on behalf of or for another Person (as defined in the Excise 
Tax Act); 
 

(c) to the extent permitted under subsection 221(2) of the Excise Tax Act and any equivalent 
or corresponding provision under any applicable provincial or territorial legislation, the 
Assignee shall self-assess and remit directly to the appropriate governmental authority any 
taxes including goods and services tax or harmonized sales tax, as the case may be, imposed 
under the Excise Tax Act and any similar value added or multi-staged tax or sales tax 
imposed by any applicable provincial or territorial legislation payable in connection with 
the Assignment;   

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

(e) the Assignee shall indemnify and save the Assignor harmless from and against any and all 
goods and services tax or harmonized sales tax, as the case may be, imposed under the 
Excise Tax Act and any similar value added or multi-staged tax or sales tax, penalties, costs 
and/or interest which may become payable by or assessed against the Assignor as a result 
of any failure by the Assignor to collect and remit any goods and services tax or harmonized 
sales tax payable under the Excise Tax Act or any similar value added or multi-staged tax 
or sales tax and applicable on the Assignment or as a result of any inaccuracy, misstatement 
or misrepresentation made by the Assignee on the Closing Date in connection with any 
matter raised in this GST/HST Certificate, Undertaking and Indemnity or any failure by 
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the Assignee to comply with the provisions of this GST/HST Certificate, Undertaking and 
Indemnity.  

Capitalized terms used in this GST/HST Certificate, Undertaking and Indemnity and not 
defined herein shall have the meanings ascribed to them in the Agreement. 

This GST/HST Certificate, Undertaking and Indemnity may be executed in counterpart and 
transmitted by electronic means and that the reproduction of such signatures will be treated as 
though such reproduction were executed originals.  

[Signature page follows.]
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DATED as of the date first above written. 

  WINNERS MERCHANTS 
INTERNATIONAL L.P. 
An Ontario limited partnership 
 
By its General Partner: 
WMI-1 Holding Company, 
A Nova Scotia corporation 
 
 
By:  

 Name: Alicia C. Kelly 
 Title:  Secretary 

 
 

By:  
 Name: David L. Averill 
 Title:  Vice-President 
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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 BBB 
CANADA LTD. 

Court File No: CV-23-00694493-00CL 

 

 
 ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
PROCEEDING COMMENCED AT TORONTO 
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Court File No. CV-23-00694493-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

CHIEF JUSTICE MORAWETZ 

) 
) 
) 

FRIDAY, THE 28TH 

DAY OF APRIL, 2023 

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 BBB CANADA LTD.  

(the “Applicant”) 

ASSIGNMENT, APPROVAL AND VESTING ORDER 

THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order, among other 

things, (i) approving the transactions (collectively, the “Transactions” and each, a 

“Transaction”) contemplated by the assignment agreements (collectively, the “Assignment 

Agreements” and each, an “Assignment Agreement”) between, inter alios, Bed Bath & Beyond 

Canada L.P. (“BBB L.P.”, and together with the Applicant, the “BBB Entities”) and each of the 

purchaser parties to the applicable Assignment Agreement as set out in Schedule “A” attached 

hereto (collectively, the “Purchasers” and for each such Assignment Agreement, a “Purchaser”), 

(ii) assigning to and vesting in the Purchasers, as applicable, all of BBB L.P.’s right, title and

interest in and to the leases (as amended, modified, assigned and restated, collectively, the

“Leases”) and other purchased assets described in the Assignment Agreements set out in Schedule

“A” hereto (the Leases and such other assets collectively referred to herein as the “Purchased

Assets”) and (iii) extending the Stay Period to June 27, 2023, was heard this day via

videoconference.

ON READING the Notice of Motion of the Applicant, the Affidavit of Wade Haddad 

sworn on April 21, 2023 including the exhibits thereto (the “Haddad Affidavit”), the Third Report 
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of Alvarez & Marsal Canada Inc., in its capacity as Court-appointed monitor (in such capacity, the 

“Monitor”), dated April , 2023 (the “Third Report”), filed, and the fee affidavits of Michael S. 

Shakra sworn April , 2023 and Alan J. Hutchens sworn April , 2023 (collectively, the “Fee 

Affidavits”), and on hearing the submissions of respective counsel for the BBB Entities, the 

Monitor, and such other counsel as were present and listed on the Counsel Slip, no one else 

appearing although duly served as appears from the Affidavit of Service of Emily Paplawski, 

sworn April [21], 2023, filed: 

SERVICE AND DEFINITIONS 

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

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

and hereby dispenses with further service thereof. 

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

the meaning ascribed thereto in the Amended and Restated Initial Order in these proceedings dated 

February 21, 2023 (the “Initial Order”). 

STAY EXTENSION 

3. THIS COURT ORDERS that the Stay Period is hereby extended until and including June 

27, 2023. 

APPROVAL OF ASSIGNMENT OF PURCHASED ASSETS 

4. THIS COURT ORDERS AND DECLARES that the Transactions are hereby approved, 

and the execution and delivery of each of the Assignment Agreements by BBB L.P. is hereby 

authorized and approved, with such minor amendments as BBB L.P. and the applicable Purchaser 

may agree to with the consent of the Monitor. BBB L.P. is hereby authorized and directed to take 

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

the completion of the Transactions and for the conveyance of the Leases to the Purchasers pursuant 

to the Assignment Agreements and the Monitor shall be authorized to take such additional steps 

in furtherance of its responsibilities under the Assignment Agreements.  
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5. THIS COURT ORDERS that upon delivery of a Monitor’s Certificate to BBB L.P. and 

the applicable Purchaser, substantially in the form attached as Schedule “B” hereto (collectively 

the “Monitor’s Certificates” and each, a “Monitor’s Certificate”): 

(a) all of the rights and obligations of BBB L.P. under the Leases described in the 

applicable Assignment Agreement and set forth under the header “4(a) Leases” in 

Schedule “A” (collectively, the “4(a) Leases” and each, a “4(a) Lease”) shall be 

assigned, conveyed, transferred and assumed by such Purchaser pursuant to section 

11.3 of the CCAA and such assignment is valid and binding upon all of the 

landlords under the respective 4(a) Leases notwithstanding any restriction or 

prohibition, if any, contained in any such 4(a) Lease relating to the assignment 

thereof, including but not limited to, provisions, if any, requiring the consent of or 

notice for any period in advance of the assignment to any party to any such 4(a) 

Lease;  

(b) all of BBB L.P.’s right, title and interest in and to the Purchased Assets described 

in the applicable Assignment Agreement shall vest absolutely in such Purchaser 

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

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

contractual, statutory, or otherwise), liens, executions, levies, charges, or other 

financial or monetary claims, whether or not they have attached or been perfected, 

registered or filed and whether secured, unsecured or otherwise (collectively, the 

“Claims”) including, without limiting the generality of the foregoing:  

(i) any encumbrances or charges created by the Initial Order; and 

(ii) all charges, security interests or claims evidenced by registrations pursuant 

to the Personal Property Security Act (Ontario) or any other personal 

property registry system; 

(all of which, as set out in the foregoing paragraphs 4(b)(i) and 4(b)(ii), are 

collectively referred to as the “Encumbrances”), provided that: (A) except as set 

forth in paragraph 4(a) or (c) or as may be otherwise agreed to by the Purchaser and 

the applicable landlord with respect to a Lease, nothing herein shall affect the rights 
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and remedies of such landlord against the Purchaser that may arise under or in 

respect of a Lease; and (B) the Claims and the Encumbrances referred to herein 

shall not include permitted encumbrances identified in, or pursuant to, the 

Assignment Agreements. For greater certainty, this Court orders that (i) all of the 

Encumbrances affected or relating to the Purchased Assets are hereby expunged 

and discharged as against the Purchased Assets; (ii) nothing in this Order shall 

affect the rights and remedies under and pursuant to any landlord consent 

agreement (a “Consent Agreement”) executed with respect to the Assignment 

Agreements; and (iii) nothing in this Order shall affect the rights and remedies of a 

landlord against an indemnifier with respect to a Lease (each an “Indemnifier”, 

including but not limited to Bed Bath & Beyond Inc.) arising from any and all 

indemnity agreements existing between a landlord and an Indemnifier (provided 

that, for the avoidance of doubt, such indemnity agreements shall be subject to the 

terms of any applicable Consent Agreement); and  

(c) the landlords under the respective Leases are prohibited from exercising any rights 

or remedies under the Leases, and shall be forever barred, enjoined and estopped 

from taking such action, by reason solely of:  

(i) any defaults arising from the insolvency of the BBB Entities or any of their 

affiliates;  

(ii) the commencement of these CCAA proceedings;  

(iii) any defaults and/or recapture rights which arise upon the assignment of the 

Leases to the applicable Purchaser; or 

(iv) BBB L.P. having breached a non-monetary obligation under the Lease 

unless, (A) the applicable landlord under a Lease and the applicable 

Purchaser have agreed otherwise; or (B) (i) such non-monetary breach 

arises or continues after the Lease is assigned to the applicable Purchaser; 

(ii) such non-monetary breach is capable of being cured by such Purchaser; 

and (iii) such Purchaser has failed to remedy the default after having 

received notice of such default pursuant to the terms of the Lease, 
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and are hereby deemed to waive any defaults relating thereto. For greater certainty, 

and without limiting the foregoing, no landlord under a Lease shall rely on a notice 

of default sent prior to the filing of the applicable Monitor’s Certificate to 

terminate a Lease as against the applicable Purchaser.  

6. THIS COURT ORDERS that no 4(a) Lease may be assigned unless all amounts owing 

in respect of monetary defaults under the applicable 4(a) Lease, other than those arising by reason 

only of the BBB Entities’ insolvency, the commencement of these CCAA proceedings, or BBB 

L.P.’s failure to perform a non-monetary obligation, are paid on the Closing Date (as defined 

below), or such later date as may be agreed to by the applicable Purchaser and the applicable 

landlord under the Lease on prior written notice to the Monitor (the “Closing Date” being the date 

of the delivery of the applicable Monitor’s Certificate). 

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

Claims, the proceeds, net of fees payable to RVC pursuant to the Exclusive Listing Agreement 

(each as defined in the Haddad Affidavit) and other applicable amounts, from the sale of the 

Purchased Assets shall stand in the place and stead of the Purchased Assets, and that from and 

after the delivery of a Monitor’s Certificate, all Claims and Encumbrances shall attach to the net 

proceeds from the sale of the Purchased Assets with the same priority as they had with respect to 

the Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been sold 

and remained in the possession or control of the person having that possession or control 

immediately prior to the sale. 

8. THIS COURT ORDERS that upon delivery of a Monitor’s Certificate, except as 

expressly set out to the contrary in any agreement between BBB L.P., the Purchaser and the 

applicable landlord under the Lease, the applicable Purchaser shall be entitled to all of the rights 

and benefits and subject to all of the obligations as tenant pursuant to the terms of the applicable 

Leases and registrations thereof and may enter into and upon and hold and enjoy such premises 

contemplated by the applicable Leases and, if applicable, any renewals thereof, for its own use and 

benefit, all in accordance with and subject to the terms of the applicable Leases, without any 

interruption from BBB L.P. or the landlords under the Leases.  

9. THIS COURT ORDERS that notwithstanding anything contained in this Order, nothing 

shall derogate from the obligations of the Purchasers to assume the applicable Leases and to 
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perform the Purchasers’ obligations under the applicable Leases, as set out in the Assignment 

Agreements, except as expressly set out to the contrary in any agreement between BBB L.P., the 

Purchaser and the applicable landlord under the Lease. 

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of 

each of the Monitor’s Certificates, forthwith after delivery thereof. 

APPROVAL OF MONITOR’S REPORTS, ACTIVITIES AND FEES 

11. THIS COURT ORDERS that the Pre-Filing Report of the Monitor, dated February 10, 

2023, the First Report of the Monitor, dated February 17, 2023, the Second Report of the Monitor 

dated April 7, 2023 and the Third Report and the activities, conduct and decisions of the Monitor 

and its counsel set out therein are hereby ratified and approved, provided that only the Monitor, in 

its personal capacity and only with respect to its own personal liability, shall be entitled to rely 

upon or utilize in any way such approval. 

12. THIS COURT ORDERS that the fees and disbursements of the Monitor and its counsel, 

as set out in the Third Report and the Fee Affidavits, are hereby approved.  

GENERAL 

13. THIS COURT ORDERS that, notwithstanding:  

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) (the “BIA”) in respect of any of the BBB 

Entities and any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of any of the BBB Entities;  

the vesting of the Purchased Assets in the Purchasers, as applicable, pursuant to this Order shall 

be binding on any trustee in bankruptcy that may be appointed in respect of any of the BBB Entities 

and shall not be void or voidable by creditors of any of the BBB Entities, nor shall it constitute nor 

be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other reviewable transaction under the BIA or any other applicable federal or 
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation.  

14. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

15. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal, 

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of 

America, to give effect to this Order and to assist the BBB 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 

BBB 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 BBB Entities and the Monitor and their respective agents in carrying out the terms 

of this Order.  

16. THIS COURT ORDERS that this Order and all of its provisions are effective as of the 

date of this Order without the need for entry or filing.  
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SCHEDULE “A” 
LEASES 

(See attached) 
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LEASE ASSIGNMENT AND ASSUMPTION AGREEMENTS 

4(a) Leases: 

1. Assignment and Assumption of Lease Agreement among BBB LP, Winners Merchant 

International L.P. and Bed Bath & Beyond Inc., dated April 21, 2023, in respect of the Lease dated 

as of July 22, 2013, between Canadian Tire Properties, Inc., as successor-in-interest to RioCan 

Holdings (Collingwood) Inc., and BBB LP, in respect of certain premises located at Collingwood 

Centre, in the City of Collingwood, in the Province of Ontario 

4(b) Leases: 

2. Omnibus Assignment and Assumption of Leases among BBB LP, Canadian Tire 

Corporation, Limited and Bed Bath & Beyond Inc., dated April 21, 2023, in respect of the 

following Leases: 

(a) Lease dated December 24, 2008, between North American (Park Place) 

Corporation and 9613714 Canada Inc., as successors in interest to North American 

(Park Place) Corporation, and BBB LP (Park Place - Store 2009); 

(b) Lease dated February 2, 2009, between TPP Investments II Inc. and PSS 

Investments II Inc., as successors in interest to Sunstone Opportunity (2007) Realty 

Trust, and BBB LP (845 Marine Drive - Store 2019); 

(c) Lease dated February 18, 2010, between Southpointe Plaza Inc., and BBB LP 

(Southpointe Common - Store 2020); 

(d) Lease dated October 25, 2011, between 1445006 Alberta Inc. and BBB LP 

(Emerald Hills Centre – Store 2030); 

(e) Lease dated March 27, 2012, between Wonderland Power Centre Inc. and BBB LP 

(Westwood Power Centre – Store 2035); 

(f) Lease dated June 8, 2012, between 1651051 Alberta Ltd. and BBB LP (Westgate 

Home Centre – Store 2037); 

(g) Lease dated February 9, 2015, between Riotrin Properties (Kingston) Inc. and BBB 

LP (Riocan Centre Kingston – Store 2048); 
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(h) Lease dated May 26, 2015, between Langley City Square Properties Ltd. and BBB 

LP (Langley City Square – Store 2050); 

(i) Lease dated October 3, 2017, between Skyline Retail Real Estate Holdings Inc., as 

successor in interest to Medicine Hat Hwy 1 Properties Inc., and BBB LP 

(Medicine Hat Mall – Store 2054); 

(j) Lease dated September 4, 2018, between RioKim Holdings (Ontario) Inc. and BBB 

LP (Sudbury New Millennium Centre – Store 2056); 

(k) Lease dated December 17, 2015, between 1663321 Ontario Inc. and BBB LP 

(Ottawa Trainyards – Store 3705); and 

(l) Lease dated December 21, 2018, between RioCan Holdings (Oakville Place) Inc. 

and BBB LP (Oakville Place – Store 3711). 
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SCHEDULE “B” 
FORM OF MONITOR’S CERTIFICATE 

Court File No. CV-23-00694493-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF BBB CANADA LTD.  

 

 
MONITOR’S CERTIFICATE 

RECITALS 

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

Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated April 28, 

2023 (the “Assignment Order”). 

B. Pursuant to the Assignment Order, the Court approved the Assignment Agreements and 

provided for the vesting in the Purchasers of BBB L.P.’s right, title and interest in and to the 

Purchased Assets described in the Assignment Agreements, which vesting is to be effective with 

respect to the Purchased Assets described in an Assignment Agreement upon the delivery by the 

Monitor to the applicable Purchaser and BBB L.P. of a certificate confirming (i) the conditions to 

closing as set out in such Assignment Agreement have been satisfied or waived by such Purchaser 

and BBB L.P., as applicable; and (ii) the applicable Transaction has been completed to the 

satisfaction of the Monitor.  

THE MONITOR CERTIFIES the following: 

1. _______________ [PURCHASER] (the “Assignee”) has paid and BBB L.P. has received 

the Consideration payable on the Closing Date pursuant to the Assignment Agreement between, 

inter alios, the Assignee and BBB L.P. (each as defined in such Assignment Agreement); 
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2. The Monitor has received written notice from the Assignee and BBB L.P. that the 

conditions to closing as set out in such Assignment Agreement have been satisfied or waived by 

the Assignee and BBB L.P., as applicable; and  

3. The applicable Transaction has been completed to the satisfaction of the Monitor.  

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

[DATE].  

  Alvarez & Marsal Canada Inc., in its capacity 
as Monitor of BBB Canada Ltd. and Bed Bath & 
Beyond Canada L.P., and not in its personal or 
corporate capacity 

 

By:  
 Name:  
 Title:  
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