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

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET CANADA
HEALTH CO., TARGET CANADA MOBILE GP CO., TARGET
CANADA PHARMACY (BC) CORP., TARGET CANADA PHARMACY
(ONTARIO) CORP., TARGET CANADA PHARMACY CORP., TARGET

CANADA PHARMACY (SK) CORP.,, and TARGET CANADA
PROPERTY LLC (the "Applicants")

NOTICE OF MOTION

PHARMACIST REPRESENTATIVE COUNSEL and PHARMACY FRANCHISEE
ASSOCIATION OF CANADA (“PFAC”) will make a motion to a judge presiding over the
Commercial List on. Friday, February 12, 2016 at 8:30 a.m., or as soon after that time as the

motion can be heard at the Court House, 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR an order:

@) if necessary, abridging the time for service of this notice of motion and the motion
record and declaring that the notice of motion is properly returnable on February
12, 2016, and that further service of this notice of motion and motion record on

any interested party, other than those served, may be dispensed with;



(b)

(©)

(d)

()
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appointing Pharmacist Counsel to represent the interest of the Target Canada
Pharmacists and Franchisees (“Pharmacy Franchisees”) in the Claims

Adjudication Process under the Claims Procedure Order, as amended;

directing Pharmacist Counsel to take such steps as are required to advance
expeditiously Pharmacy Franchisee Claims, including identifying the common
issues, how those common issues are best presented to the Claims Officer, and to
advise on the consensual resolution of all issues affecting Pharmacy Franchisee

Claims and the conduct of these CCAA proceedings generally;

directing that the Notice of Dispute of Revision or Disallowance delivered on
January 7, 2016 (“Notice of Dispute”) is a valid dispute of the collective and

individual claims of the Pharmacy Franchisees;

directing that the Notice of Dispute be referred to the Honourable Dennis
O’Connor to determine the validity and amount of the Pharmacy Franchisee

Claims under the Claims Procedure Order as amended with direction to:

(i)  set out the common issues for the Pharmacy Franchisees in consultation

with the Applicants, the Monitor and Pharmacist Counsel;

(i) determine the common issues together;

(iii)  determine individual issues that require the participation of individual
Pharmacy Franchisees with guidance from sections 24 and 25 of the Class

Proceedings Act, 1992, S.0. 1992, c. 6, as amended; and



()

(9)

(h)
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(iv)  make any order that he considers appropriate to ensure the fair and
expeditious determination of the Pharmacy Franchisees Claims on their

merits;

directing that the reasonable legal fees, expert fees, authorized adviser fees, and
all reasonable expenses in connection with the Pharmacy Franchisees’ Dispute be
paid from the estates of Target Canada Entities in such amount or amounts as is
approved by the court, secured by a charge against and payable from such funds

as are otherwise available for distribution to the Pharmacy Franchisees;

directing that Notice of Right to Opt Out of the Claims Adjudication Process be
provided to Pharmacy Franchisees in such form as is approved by this Honourable
Court and that the Monitor and Pharmacist Representative Counsel report to the

court on any Opt Outs; and

such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE

(a)

(b)

In accordance with the claims process, 92 Pharmacy Franchisees filed individual

Proofs of Claims in the total amount of $152,838,174;

On December 1-2, 2015, the Monitor delivered Notices of Revision or
Disallowance valuing the Pharmacy Franchisees’ claims in the total amount of

$18,236,235;



()

(d)

()

()

(9)
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On December 19, 2015, at a General Meeting of PFAC it was resolved, inter alia,
that (i) the Pharmacy Franchisees would dispute their Notices of Revision or
Disallowance, (ii) Pharmacist Counsel would be directed to participate in the
Claims Adjudication Process and to file disputes on behalf of the Pharmacy
Franchisees, and (iii) Pharmacist Counsel’s fees and expenses in relation to the
Claims Adjudication Process and representation of the Pharmacy Franchisees in
these CCAA proceedings be funded from any monies payable to the Pharmacy

Franchisees from the Target Canada Estates on a pro rata basis;

Pharmacist Counsel have also received authorizations from 67 individual

Pharmacy Franchisees to dispute their claims;

On January 7, 2016, Pharmacist Representative Counsel filed the Notice of

Dispute on behalf of all Pharmacy Franchisees;

Pharmacy Franchisees are identified as a “Claim Type” of Affected Creditor in
these CCAA proceedings, common issues are identified in the Notice of Dispute,
and are properly dealt with collectively to secure the just, most expeditious and

least expensive determination of the Claims on their merits;

Further advice and directions are required from this Honourable Court for the
Dispute to proceed under the Claims Adjudication Process guided by the Class
Proceedings Act, 1992 for the early identification and determination of common
issues in a manner to secure the just, most expeditious and least expensive
determination of the common and individual issues raised by the Dispute on its

merits;



(h)

(i)

()

(k)
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Further advice and directions are required to secure funding for Pharmacist

Counsel in the Dispute of the Pharmacy Franchisees Claims;

Further advice and directions are required on the process of opting out by

Pharmacy Franchisees from the Claims Adjudication Process;

Section 32 of the CCAA, Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as
amended, Courts of Justice Act, R.S.0. 1990, c. C.43, as amended and Class

Proceedings Act, 1992, S.0. 1992, c. 6, as amended; and

Such further and other grounds as the lawyers may advise and this Honourable

Court permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(h

(m)

(n)

Affidavit of Harvey T. Strosberg, Q.C. sworn February 2, 2016, and the exhibits

attached thereto;

Draft order; and

Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON
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Counsel to Alvarez & Marsal Canada Inc. in its
capacity as Monitor

Jay Carfagnini
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Email: jmighton@goodmans.ca

ALVAREZ & MARSAL CANADA INC.
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200 Bay Street, Suite 2900

P.O. Box 22

Toronto, ON

M5J 2J1

Monitor

Doug Mclintosh

Tel: 416.847.5150

Fax: 416.572.2201

Email: dmcintosh@alvarezandmarsal.com

Al Hutchens
Tel: 416.847.5159
Fax: 416.847.5201

Email: ahutchens@alvarezandmarsal.com

Greg A. Karpel

Tel:  416.847.5170

Fax:  416.847.5201

Email: gkarpel@alvarezandmarsal.com

Steven Glustein

Tel: 416.847.5173

Fax: 416.847.5201

Email: sglustein@alvarezandmarsal.com

Bill Kosturos
Tel: 1.415.490.2309
Fax: 1.415.837.1684

Email: bkosturos@alvarezandmarsal.com

Matthew Henry

Tel: 1.310.975.2684

Fax:  1.310.975.2601

Email: mhenry@alvarezandmarsal.com
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KOSKIE MINSKY LLP
Barristers & Solicitors

20 Queen Street West
Suite 900, P.O. Box 52
Toronto ON

M5H 3R3

Employee Representative Counsel

Susan Philpott

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

Simon Archer

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

Clio Godkewitsch

Tel: 416.595.2120

Fax: 416.977.3316

Email: cgodkewitsch@kmlaw.ca

James Harnum

Tel: 416.542.6285
Fax: 416.977.3316
Email: jharnum@kmlaw.ca

CHAITONS LLP
Barristers & Solicitors
5000 Yonge Street
10th Floor
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M2N 7E9

Counsel to the Directors and Officers of the
Applicants

Harvey Chaiton

Tel: 416.218.1129

Fax:  416.222.8402
Email: harvey@chaitons.com

LAX O’SULLIVAN SCOTT LISUS LLP
Barristers & Solicitors

Suite 2750, 145 King Street West

Toronto, ON

M5H 1J8

Counsel to Hon. John D. Ground in his capacity as
Trustee of the Employee Trust

Terrence O’Sullivan
Tel: 416.598.3556
Fax: 416.598.3730
Email: tosullivan@counsel-toronto.com

Lauren Epstein
lepstein@counsel-toronto.com

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON
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Gasper Galati

Tel:  416.598.7050
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Kenneth Pimentel

Tel: 416.597.9306

Fax: 416.597.8897
Email: kpimentel@dv-law.com
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Counsel to Montez Corporation
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Email: wolfgang@dv-law.com
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Fax:  416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050
Fax:  416.597.8897
Email: ggalati@dv-law.com

Kenneth Pimentel

Tel: 416.597.9306

Fax: 416.597.8897
Email: kpimentel@dv-law.com
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PLAZARETAIL REIT
145 King Street West
Suite 1710
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M5H 1J8

Kevin Salsberg

Tel: 416.361.1520

Fax: 416.815.7760

Email: kevin.salsberg@plaza.ca

Jamie Petrie

Tel: 416.361.5892

Fax: 416.815.7760
Email: Jamie.petrie@plaza.ca

Michael Zakuta

Tel: 416.361.5892

Fax: 416.815.7760

Email: michael.zakuta@plaza.ca

BENNETT JONES LLP
Barristers & Solicitors
One First Canadian Place
Suite 3400

Toronto, ON

M5X 1A4

Counsel to RioCan Management Inc.

S. Richard Orzy

Tel: 416.777.5737

Fax:  416.863.1716

Email: orzyr@bennettjones.com

Sean H. Zweig

Tel: 416.777. 6254

Fax:  416.863.1716

Email: zweigs@bennettjones.com

Richard Swan

Tel: 416.777.7479

Fax: 416.863.1716

Email: swanr@bennettjones.com

LAX O’SULLIVAN LISUS GOTTLIEB LLP
Barristers & Solicitors

145 King Street West

Suite 2750

Toronto, ON

M5H 1J8

Counsel to Kingsett Capital Inc.

Matthew P. Gottlieb
Tel: 416.644.5353
Fax: 416.598 3730
Email: mgottlieb@counsel-toronto.com

Andrew Winton

Tel: 416.644.5342

Fax: 416.598 3730

Email: awinton@counsel-toronto.com

Laura M. Wagner

Tel:  416.645.5076

Fax:  416.598 3730

Email: lwagner@counsel-toronto.com

LAWSON LUNDELL LLP
Barristers & Solicitors

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC

V6C 3L2

Counsel to APL Co. Pte Ltd.

Heather M.B. Ferris

Tel: 1.604.631.9145

Fax:  1.604.694.2957

Email: hferris@lawsonlundell.com

Kimberley A. Robertson
Tel: 1.604.631.9142
Fax: 1.604.669.1620
Email: krobertson@lawsonlundell.com
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LAWSON LUNDELL LLP
Barristers & Solicitors

Suite 1600 Cathedral Place
925 West Georgia Street
Vancouver, BC

V6C 3L2

Counsel to Shape Properties Ltd.

Heather M.B. Ferris

Tel: 1.604.631.9145

Fax: 1.604.694.2957

Email: hferris@lawsonlundell.com

DENTONS CANADALLP
Barristers & Solicitors

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON

M5K 0A1

Counsel to Carlton Cards Limited and Papyrus-
Recycled Greetings Canada Ltd.

Kenneth Kraft

Tel: 416.863.4374

Fax: 416.863.4592

Email: kenneth.kraft@dentons.com

John Salmas

Tel: 416.863.4737

Fax:  416.863.4592

Email: john.salmas@dentons.com

DENTONS CANADALLP
Barristers & Solicitors

850 - 2nd Street SW

15th Floor, Bankers Court
Calgary, AB

T2P OR8

Counsel to Carlton Cards Limited and Papyrus-
Recycled Greetings Canada Ltd.

Robert Kennedy

Tel:  1.403.268.7161

Fax:  1.403.268.3100

Email: robert.kennedy@dentons.com
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DENTONS CANADALLP
Barristers & Solicitors

99 Bank Street, Suite 1420
Ottawa, ON

K1P 1H4

Counsel to Mead Johnson Nutrition Canada Co.

David Elliott
Tel: 1.613.783.9638
Email: david.elliott@dentons.com

Fraser Mackinnon Blair

Tel: 1.613.783.9647

Email:
fraser.mackinnon.blair@dentons.com

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

DENTONS CANADALLP
Barristers & Solicitors

1 Place Ville Marie

39th Floor

Montréal, QC H3B 4M7

Counsel to Milliken Sales, Inc.

Ari Y. Sorek
Tel: 1.514.878.8883
Email: ari.sorek@dentons.com

OWEN BIRD LAW CORPORATION
Barristers & Solicitors

Bentall 3, Suite 2900, 595 Burrard Street
PO Box 49130

Vancouver, BC

V7X 1J5

Counsel to Glentel Inc.

Jonathan L. Williams
Tel:  1.604.688.0401
Fax:  1.604.688.2827
Email: jwilliams@owenbird.com

BORDEN LADNER GERVAIS LLP
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P.O. Box 48600
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V7X 1T2

Counsel to Damco Canada Inc.

Kendall E. Andersen
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Providence, RI

U.S.A. 02909

Counsel to Expeditors International of Washington, Inc.
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Thomas S. Hemmendinger
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Toronto-Dominion Centre
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Counsel to Canada Mortgage and Housing Corporation

Renée Brosseau
Tel: 416.863.4650
Fax: 416.863.4592

Email: renee.brosseau@dentons.com
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Barristers & Solicitors

79 Wellington St. West, 30t Floor
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Toronto, ON

M5K 1N2

Counsel to The Cadillac Fairview Corporation Limited
and its affiliates

David Bish
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TORYS LLP

Barristers & Solicitors

79 Wellington St. West, 30t Floor
Box 270, TD Tower South
Toronto, ON

M5K 1N2

Counsel to First Capital Realty Inc.

Scott A. Bomhof

Tel: 416.865.7370

Fax: 416.865.7380
Email: sbomhof@torys.com

Jeremy Opolsky

Tel:  416.865.8117

Fax: 416.865.7380
Email: jopolsky@torys.com

THE CIT GROUP/COMMERCIAL SERVICES,
INC.

201 South Tryon Street

P.O. Box 30317, 28231-1307

Charlotte, North Carolina

U.S.A. 28202

Robert W. Franklin

Director and Assistant Chief Counsel,
Law Department

Tel: 1.704.339.2975

Fax:  1.704.339.2894

Email: robert.franklin@cit.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Hamilton Beach Brands Canada, Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims

Tel: 416.595.8577

Fax: 416.595.8695

Email: msims@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Brands, Inc.

Counsel to Spectrum Brands Canada, Inc. and Spectrum

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims

Tel: 416.595.8577

Fax: 416.595.8695

Email: msims@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to GL Creations

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims

Tel: 416.595.8577

Fax: 416.595.8695

Email: msims@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Travelway Group Int’l Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

Margaret R. Sims

Tel: 416.595.8577

Fax: 416.595.8695

Email: msims@millerthomson.com
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MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Skechers USA Canada, Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Ginsey Industries, Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Indo Count Industries Ltd.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Asurion Canada, Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON

M5H 3S1

Counsel to Thomas, Large & Singer Inc.

Jeffrey C. Carhart

Tel: 416.595.8615

Fax: 416.595.8695

Email: jcarhart@millerthomson.com

UNITED CLEANING SERVICES LIMITED
46 Hedgedale Road

Brampton, ON

L6T 5L2

Randhir S. Garcha

Tel: 905.595.4830 Ext. 272
Fax:  905.595.4831

Email: randy.garcha@ucsl.com

6413543
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FOGLER, RUBINOFF LLP
Barristers & Solicitors

Suite 3000, P.O. Box 95
Toronto-Dominion Centre

77 King Street West

Toronto, ON

M5K 1G8

Inc.

Counsel to Doral Holdings Limited and 430635 Ontario

Vern W. DaRe

Tel: 416.941.8842

Fax: 416.941.8852
Email: vdare@foglers.com

LAVERY, DE BILLY, LLP
Barristers & Solicitors

1, Place Ville Marie, Suite 4000
Montréal, QC

H3B 4M4

Counsel to Dorel Industries Inc.

Jonathan Warin

Tel: 1.514.878.5616
Fax: 1.514.871.8977
Email: jwarin@lavery.ca

COMINAR REIT
Complexe Jules-Dallaire — T3
2820 Laurier Blvd, Suite 850
Québec City, QC

G1lv 0C1

Manon Deslauriers

Tel: 1.418.681.6300 ext 2321

Fax: 1.418.681.2946

Email: manon.deslauriers@cominar.com

Michel Paquet
Email: michel.paguet@cominar.com

Sylvain Cossette
Email: sylvain.cossette@cominar.com

Jean Leclerc
Email: jean.leclerc@cominar.com

Gilles Hamel
Email: gilles.hamel@cominar.com

Guillaume Rouleau
Email: Guillaume.rouleau@cominar.com

CANADIAN PACIFIC RAILWAY
1100 Avenue des Canadiens-de-Montréal
Suite G3

Montréal, QC

H3B 2S2

Ken Legrand
Tel: 1.514.395.6436
Email: Ken_legrand@cpr.ca

CANADIAN PACIFIC RAILWAY
Building #1, 7550 Ogdendale Road South
Calgary, AB

T2C 4X9

Cassandra Quach
Tel: 1.403.319.7016
Email: Cassandra_Quach@cpr.ca

6413543
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WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

M5K 1B7

Counsel to PCL Constructors Canada Inc.

Glenn Ackerley

Tel: 416.947.5008

Fax: 416.365.1876

Email: gackerley@weirfoulds.com

Scott McGrath

Tel: 416.947.5038

Fax: 416.365.1876

Email: smcgrath@weirfoulds.com

Graham Brown

Tel: 416.947.5073

Fax: 416.365.1876

Email: gbrown@weirfoulds.com

WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

M5K 1B7

Counsel to PCL Construction Management Inc.

Glenn Ackerley

Tel: 416.947.5008

Fax: 416.365.1876

Email: gackerley@weirfoulds.com

Scott McGrath

Tel: 416.947.5038

Fax: 416.365.1876

Email: smcgrath@weirfoulds.com

Graham Brown

Tel: 416.947.5073

Fax: 416.365.1876

Email: gbrown@weirfoulds.com

WEIRFOULDS LLP
Barristers & Solicitors

66 Wellington Street West
Suite 4100, P.O. Box 35
Toronto-Dominion Centre
Toronto, ON

M5K 1B7

Counsel to Ace Bayou Corporation

H. Scott Fairley

Tel: 416.947.5015

Fax: 416.365.1876

Email: sfairley@weirfoulds.com

Nadia Chiesa

Tel: 416.947.5084

Fax: 416.365.1876

Email: nchiesa@weirfoulds.com

MINDEN GROSS LLP
Barristers & Solicitors
145 King Street West
Suite 2200

Toronto, ON

M5H 4G2

as agent for HOOPP Realty Inc.

Counsel to Menkes Property Management Services Ltd.,

David T. Ullmann

Tel: 416.369.4148

Fax: 416.864.9223

Email: dullmann@mindengross.com

6413543
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MINDEN GROSS LLP
Baristers & Solicitors
145 King Street West
Suite 2200

Toronto, ON

M5H 4G2

Counsel to Primaris Reit

David T. Ullmann

Tel: 416.369.4148

Fax: 416.864.9223

Email: dullmann@mindengross.com

Catherine Francis

Tel: 416.369.4137

Fax: 416.864.9223

Email: cfrancis@mindengross.com

McLEAN & KERR LLP
Barristers & Solicitors
130 Adelaide Street West
Suite 2800

Toronto, ON

M5H 3P5

Counsel to 20 VIC Management Inc. (on behalf of
various landlords), Morguard Investments Limited (on
behalf of various landlords), Calloway Real Estate
Investment Trust (on behalf of Calloway REIT
(Hopedale) Inc., Calloway REIT (Laurentian Inc.),
Crombie REIT, Triovest Realty Advisors Inc. (on behalf
of various landlords), Brad-Lea Meadows Limited and
Blackwood Partners Management Corporation (on
behalf of Surrey CC Properties Inc.)

Walter R. Stevenson
Tel: 416.369.6602
Fax: 416.366.8571
Email: wstevenson@mcleankerr.com

Linda Galessiere

Tel: 416.369.6609

Fax: 416.366.8571

Email: lgalessiere@mcleankerr.com

Gus Camelino

Tel: 416.369.6621

Fax: 416.366.8571

Email: gcamelino@mcleankerr.com

McLEAN & KERR LLP
Barristers & Solicitors
130 Adelaide Street West
Suite 2800

Toronto, ON

M5H 3P5

Counsel to Imagine! Print Solutions Inc.

S. Michael Citak

Tel: 416.369.6619

Fax: 416.366.8571

Email: mcitak@mcleankerr.com

BORDEN LADNER GERVAIS LLP
S.EN.C.R.L,S.R.L.

Barristers & Solicitors

1000 Rue de la Gauchetiere Ouest
Suite / Bureau 900

Montréal, QC

H3B 5H4

Counsel to Bell Canada

Frangois Gagnon

Tel:  1.514.954.2553
Fax:  1.514.954.1905
Email: fgagnon@blg.com

BORDEN LADNER GERVAIS LLP
S.E.N.C.R.L.,,S.R.L.

Barristers & Solicitors

1000 Rue de la Gauchetiere Ouest
Suite / Bureau 900

Montréal, QC

H3B 5H4

6413543

Marc Duchesne

Tel: 1.514.954.3102

Fax: 1.514.954.1905
Email: mduchesne@blg.com
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BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

M5H 3Y4

Counsel to Hasbro Canada Corporation

-14 -

Kyle Plunkett

Tel: 416.367.6314

Fax: 416.361.2557
Email: kplunkette@blg.com

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

M5H 3Y4

Counsel to Razor USA LLC

Aliza Premji

Tel: 416.367.6704
Fax: F 416.682.2845
Email: apremji@blg.com

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

M5H 3Y4

Counsel to Bell Canada

Andrew Hodhod

Tel: 416.367.6290
Fax: 416.361.2799
Email: ahodhod@blg.com

8239959 CANADA INC.

c/o SHINDICO REALTY INC.
200-1355 Taylor Ave.
Winnipeg, MB

R3M 3Y9

Robert W. Shindleman
Tel: 1.202.474.2000
Fax:  1.202.284.7155
Email: rshindleman@shindico.com

Justin G. Zarnowski
Tel: 1.202.928.8212
Fax:  1.202.284.7155
Email: jzarnowski@shindico.com

FILLMORE RILEY LLP
Barristers & Solicitors
1700-360 Main Street
Winnipeg, MB

R3C 373

Counsel to TransX Ltd.

David J. Kroft
Tel: 1.204.957.8346
Fax: 1.204.954.0346

Email: djkroft@fillmoreriley.com

TRANSX LTD.
2595 Inkster Boulevard
Winnipeg, MB R3C 2E6

Pankaj Sharma
Tel:  1.204.631.4135
Fax:  1.204.631.4109

Email: vpfinance@transx.com

6413543
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CASSELS BROCK & BLACKWELLLLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Warner Brothers Distributing Inc.

Larry Ellis
Tel:  416.869.5406
Fax:  416.640.3004

Email: lellis@casselsbrock.com

Erin Craddock
Tel: 416.860.6480
Fax: 416.644.9324

Email: ecraddock@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solcitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Solutions 2 GO Inc.

Larry Ellis
Tel:  416.869.5406
Fax:  416.640.3004

Email: lellis@casselsbrock.com

Erin Craddock
Tel: 416.860.6480
Fax: 416.644.9324

Email: ecraddock@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Merchant Retail Solutions ULC

R. Shayne Kukulowicz
Tel:  416.860.6463
Fax:  416.640.3176

Email: skukulowicz@casselsbrock.com

Jane O. Dietrich
Tel: 416.860.5223
Fax: 416.640.3144

Email: jdietrich@casselsbrock.com

CASSELS BROCK & BLACKWELLLLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Gordon Brothers Canada ULC

R. Shayne Kukulowicz
Tel:  416.860.6463
Fax:  416.640.3176

Email: skukulowicz@casselsbrock.com

Jane O. Dietrich
Tel: 416.860.5223
Fax: 416.640.3144

Email: jdietrich@casselsbrock.com

6413543
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CASSELS BROCK & BLACKWELLLLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Roots Canada Ltd.

Joseph Bellissimo
Tel:  416.860.6572
Fax:  416.642.7150

Email: jbellissimo@-casselsbhrock.com

Erin Craddock
Tel: 416.860.6480
Fax: 416.644.9324

Email: ecraddock@casselsbrock.com

Leonard Loewith
Tel: 416.860.6471
Fax: 416.640.3092

Email: lloewith@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M5H 3C2

Counsel to Conair Consumer Products ULC

Joseph Bellissimo
Tel:  416.860.6572
Fax:  416.642.7150

Email: jbellissimo@casselsbrock.com

Natalie Levine
Tel: 416.860.6568
Fax: 416.640.3207

Email: nlevine@-casselshrock.com

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, ON

M5H 3C2

Counsel to Eleven Points Logistics Inc.

Daniel S. Murdoch
Tel: 416.869.5529
Fax: 416.947.0866

Email: dmurdoch@stikeman.com

Kathryn Esaw
Tel:  416.869.6820
Fax:  416.947.0866

Email: kesaw@stikeman.com

Yannick Katirai
Tel: 416.869.5556
Fax: 416.947.0866

Email: ykatirai@stikeman.com

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, ON

M5H 3C2

Counsel to Lowe’s Companies Canada, ULC

Mario Paura
Tel: 416.869.5938

Fax: 416.947.0866
Email: mpaura@stikeman.com

Maria Konyukhova
Tel:  416.869.5230
Fax:  416.947.0866

Email: mkonyukhova@stikeman.com

6413543

22



-17 -

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

1155 René-Lévesque Boulevard West
Suite 4000

Montréal, QC

H3B 3V2

Counsel to Carat Canada

Guy P. Martel
Tel:  1.514.397.3163

Fax: 1.514.397.3222
Email: gmartel@stikeman.com

Danny Duy Vu
Tel: 1.514.39.6495
Fax:  1.514.397.3222

Email: ddvu@stikeman.com

SOLMON ROTHBART GOODMAN LLP
Barristers & Solicitors

375 University Avenue, Suite 701

Toronto, ON

M5G 2J5

Counsel to ISSI Inc.

Melvyn L. Solmon
Tel:  416.947.1093 (Ext. 333)
Fax:  416.947.0079

Email: msolmon@srglegal.com

Nancy J. Tourgis
Tel:  416.947.1093 (Ext. 342)
Fax:  416.947.0079

Email: ntourgis@srglegal.com

245 Victoria Avenue
Suite 800

Montreal, QC

H3Z 2M6

SPORTS INDUSTRY CREDIT ASSOCIATION

Brian Dabarno

Tel: 1.514.931.5561 Ext: 226
Fax: 1.514.931.2896

Email: brian@sica.ca

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto, ON

M5H 2T6

Counsel to Ivanhoe Cambridge Inc.

Aubrey E. Kauffman
Tel: 416.868.3538
Fax: 416.364.7813
Email: akauffman@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto, ON

M5H 2T6

Counsel to Sobeys Capital Incorporated

Stuart Brotman

Tel: 416.865.5419

Fax: 416.364.7813
Email: sbrotman@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to Ivanhoe Cambridge Inc.

Luc Morin

Tel: 1.514.397.5121
Fax: 1.514.397.7600
Email: Imorin@fasken.com

6413543
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FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to Canadian Pacific Railway Ltd.

Brandon Farber

Tel: 1.514.397.5179
Fax: 1.514.397.7600
Email: bfarber@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to McKesson Canada

Luc Béliveau

Tel: 1.514.397.4336

Fax: 1.514.397.7600
Email: Ibeliveau@fasken.com

Brandon Farber

Tel: 1.514.397.5179
Fax: 1.514.397.7600
Email: bfarber@fasken.com

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

The Stock Exchange Tower

800 Victoria Square

Suite 3700, PO Box 242

Montréal, PQ

H4Z 1E9

Counsel to Distribution Select, a division of

Media Inc.

Archambault Group inc., a subsidiary of Quebecor

Guillaume-Pierre Michaud
Tel: 1.514.397.5264

Fax: 1.514.397.7600
Email: gmichaud@fasken.com

THE SCOTTS COMPANY LLC
14111 Scottslawn Road
Marysville, Ohio

Lewis J. Dolezal Jr.
Tel: 1.937.578.1319
Fax: 1.937.644.7568

USA 43041 Email: lewis.dolezal@scotts.com
COTY CANADA Robert Spensieri

1255 Rte Transcanadienne Tel: 1.514.421.5066

Dorval, QC Email: robert_spensieri@cotyinc.com
H9P 2V4

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Advitek Inc.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

6413543
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Universal Studios Canada Inc.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Nintendo of Canada, Ltd.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: lbrzezinski@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Thyssenkrupp Elevator (Canada) Limited

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Chad Kopach

Tel:  416.593.2985

Fax:  416.594.5437
Email: ckopach@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Optrust Retail Inc.

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax:  416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to bcIMC Realty Corporation

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

6413543
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to PCM Sheridan Inc.

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Artis Tamarack Ltd.

John C. Wolf

Tel: 416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Hazeldean Mall LP

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Milton Mall LP

John C. Wolf

Tel: 416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax:  416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Penretail Management Ltd.

Counsel to Penretail 111 Limited Partnership and

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Hillside Centre | LP and Hillside Cente Il LP

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to 2725312 Canada Inc. and 2973758 Canada
Inc.

John C. Wolf

Tel: 416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

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

John C. Wolf

Tel: 416.593.1221
Fax:  416.593.5437
Email: jwolf@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to 391102 B.C. Ltd.

John C. Wolf

Tel: 416.593.1221
Fax: 416.593.5437
Email: jwolf@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Direct Energy Marketing Limited

Ralph Cuervo-Lorens
Tel: 416.593.2990
Fax:  416.594.2437
Email: rcuervolorens@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to RPI Consulting Group Inc.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

6413543

27



-22 -

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel for Direct Construction Company Limited

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel for Pelican Creations Inc.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: lbrzezinski@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax: 416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel for Irving Consumer Products Limited

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel for Farmer Bros. Co.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Alexandra Teodorescu

Tel: 416.596.4279

Fax:  416.593.5437

Email: ATeodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel for Transource Freightways Ltd.

Lou Brzezinski

Tel: 416.593.2952

Fax: 416.594.5084

Email: Ibrzezinski@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax:  416.593.5437
Email: ATeodorescu@blaney.com
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DE GRANDPRE CHAIT LLP
1000 De La Gauchetiére Street Ouest
Suite 2900

Montreal, QC

H3B 4W5

Counsel to Faubourg Boisbriand Shopping Centre
Limited Partnership

Stephen M. Raicek

Tel: 1.514.878.3215
Fax:  1.514.878.5715
Email: sraicek@dgclex.com

Matthew Maloley

Tel: 1.514.878.3243

Fax: 1.514.878.5743

Email: mmaloley@dgclex.com

DE GRANDPRE CHAIT LLP
1000 De La Gauchetiere Street Ouest
Suite 2900

Montreal, QC

H3B 4W5

Counsel to Sun Life Assurance Company of Canada

Stephen M. Raicek

Tel: 1.514.878.3215

Fax: 1.514.878.5715
Email: sraicek@dgclex.com

Matthew Maloley

Tel: 1.514.878.3243

Fax: 1.514.878.5743

Email: mmaloley@dgclex.com

DE GRANDPRE CHAIT LLP
1000 De La Gauchetiére Street Ouest
Suite 2900

Montreal, QC

H3B 4W5

Counsel to Place Versailles Inc.

Stephen M. Raicek

Tel: 1.514.878.3215
Fax: 1.514.878.5715
Email: sraicek@dgclex.com

Ronald Stein

Tel: 1.514.878.3254
Fax: 1.514.878.5754
Email: rstein@dgclex.com

Matthew Maloley

Tel: 1.514.878.3243

Fax: 1.514.878.5743

Email: mmaloley@dgclex.com

ROYAL BANK OF CANADA
200 Bay Street, North Tower
Toronto, ON

M5J 2J5

Livia Kolter-Held

Tel: 416.974.0356

Fax: 416.974.2217

Email: livia.kolter-held@rbc.com

Mary Arzoumanidis
Tel:  416.955.4730
Fax:  416.955.5015

Email: mary.arzoumanidis@rbc.com

CCAandBLLC

3350 Riverwood Parkway, Ste 300
Atlanta, GA

30339

US.A.

Hillary Gardner
Tel: 1.678.402.0947
Email: Hillary.Gardner@elfontheshelf.com
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HAHN & HESSEN LLP
Barristers & Solicitors
488 Madison Avenue
New York, NY 10022
U.S.A.

Edward L. Schnitzer
Tel: 1.212.478.7215
Fax: 1.212.478.7400
Email: eschnitzer@hahnhessen.com

Joseph Orbach

Tel: 1.212.478.7396

Fax:  1.212.478.7400

Email: jorbach@hahnhessen.com

TRANSOURCE FREIGHTWAYS
620 Alford Avenue

Delta, BC

V3M 6X1

Kal Kajla
Tel: 1.604.525.0527
Email: Kal@transourcefreightways.ca

SUTTS, STROSBERG LLP
Barristers & Solicitors

251 Goyeau Street

Suite 600

Windsor, ON

N9A 6V4

Counsel to Pharmacy Franchisee Association of Canada

William V. Sasso

Tel: 1.519.561.6222

Fax: 1.519.561.6203
Email: wvs@strosbergco.com

Sharon Strosberg

Tel: 1.519.561.6244

Fax: 1.519.561.6203
Email: sharon@strosbergco.com

Jacqueline A. Horvat

Tel: 1.519.561.6245
Fax: 1.519.561.6203
Email: jhorvat@strosbergco.com

CROCHETIERE, PETRIN
Barristers & Solicitors

5800 boul. Louis-H. — La Fontaine
Montréal, QU

H1M 1S7

Counsel to Aliments Triumph Inc.

Alexandre Franco

Tel: 1.514.354.3645

Fax: 1.514.354.6511

Email: afranco@crochetiere-petrin.gc.ca

ALIMENTS TRIUMPH INC.
1020 Boulevard Michéle-Bohec
Blainville, QC

J7C 5L7

Patrick J. Carvell
Email: pcarvell@atriomphe.com

BENNETT JONES LLP
Barristers & Solicitors
One First Canadian Place
Suite 3400

Toronto, ON

M5X 1A4

Counsel to One York Street Inc. (Menkes Development
Ltd.)

Raj Sahni

Tel: 416.777.4804

Fax: 416.863.1716

Email: sahnir@bennettjones.com

Derek Bell

Tel: 416.777.4638

Fax: 416.863.1716

Email: belld@bennettjones.com
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CORRE PARTNERS MANAGEMENT LLC
1370 Avenue of the Americas

29th Floor

New York, New York 10019

U.S.A.

Stephen Lam

Tel: 1.646.863.7157

Fax: 1.646.863.7161

Email: steve.lam@correpartners.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Philips Electronics Ltd.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Bose Limited

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Dyson Canada Ltd.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Lego Canada Inc.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Hanesbrands Inc.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Produits Alimentaires Smucker du Canada

Counsel to Smucker Foods of Canada Corp. / Corp. de

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Vita-Mix Corporation

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Moore Canada Corporation d/b/a RR
Donnelley

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Nestlé Canada Inc.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Funai Corporation Inc.

Linc Rogers

Tel: 416.863.4168

Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Medela Canada Inc.

Aryo Shalviri

Tel: 416.863.2962

Fax: 416.863.2653

Email: aryo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to Northwest Plaza Ltd.

Joseph Grignano

Tel: 416.863.4025

Fax: 416.863.2653

Email: joseph.grignano@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

M5L 1A9

Counsel to ASM Capital V, L.P.

Milly Chow

Tel: 416.863.2594

Fax: 416.863.2653

Email: milly.chow@blakes.com

ASM CAPITALYV, L.P.
7600 Jericho Turnpike
Suite 302

Woodbury, NY 11797
US.A.

Douglas Wolfe

Tel: 1.516.422.7102

Fax: 1.516.422.7118

Email: DWolfe@asmcapital.com

GOWLING LAFLEUR HENDERSON LLP
Barristers & Solicitors

1 First Canadian Place

100 King St. West, Suite 1600

Toronto, ON

M5X 1G5

Counsel to Fiera Properties Limited

Clifton P. Prophet

Tel: 416.862.3509

Fax: 416.862.7661

Email: clifton.prophet@gowlings.com

Frank Lamie

Tel: 416.862.3609

Fax: 416.862.7661

Email: frank.lamie@gowlings.com

Haddon Murray

Tel: 416.862.3604

Fax: 416.862.7661

Email: haddon.murray@gowlings.com

BURCHELLS LLP
Barristers & Solicitors
1801 Hollis St., Suite 1800
Halifax, NS

B3J 3N4

Counsel to Halifax 1658 Bedford Highway Inc.

David Hutt

Tel: 1.902.442.8373
Fax:  1.902.420.9326
Email: dhutt@burchells.ca
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AIRD & BERLIS LLP
Barristers & Solicitors
181 Bay St., Suite 1800
Toronto, ON

M5J 2T9

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

D. Robb English

Tel: 416.865.4748

Fax: 416.863.1515

Email: renglish@airdberlis.com

AIRD & BERLIS LLP
Barristers & Solicitors
181 Bay St., Suite 1800
Toronto, ON

M5J 2T9

Counsel to RSP Architects, Ltd.

lan Aversa

Tel: 416.865.3082

Fax: 416.863.1515
Email: iaversa@airdberlis.com

Jeremy Nemers

Tel: 416.865.7724

Fax: 416.863.1515

Email: jnemers@airdberlis.com

AIRD & BERLIS LLP
Barristers & Solicitors
181 Bay St., Suite 1800
Toronto, ON

M5J 2T9

Counsel to CREIT

Steven Graff

Tel: 416.865.7726

Fax: 416.863.1515

Email: sgraff@airdberlis.com

EVOLUTION LIGHTING, LLC
16200 NW 59th Ave, Suite 101
Miami Lakes, FL 33014

U.S.A.

Mitch Mossman

Tel: 1.786.533.1807 Ext. 246

Fax:  1.305.558.8027

Email: mitchm@evolutionlightingllc.com

DEPARTMENT OF JUSTICE
Ontario Regional Office

130 King Street West, Suite 3400
Toronto, ON

M5X 1K6

Counsel to Attorney General of Canada in Right of
Canada

Diane Winters

Tel: 416.973.3172

Fax: 416.973.0810

Email: Diane.Winters@justice.gc.ca

Andrew D. Kinoshita
Tel: 416.973.9337
Fax: 416.973.0810
Email: andrew.kinoshita@justice.gc.ca

SEAPORT GLOBAL HOLDINGS LLC
360 Madison Avenue, 22nd Floor

New York, NY 10017

U.S.A.

Scott Friedberg

Tel: 1.212.616.7728

Cell: 1.917.913.4281

Email: SFriedberg@theseaportgroup.com

NORTON ROSE FULBRIGHT CANADALLP
Barristers & Solicitors

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box 84

Toronto, ON

M5J 274

6413543

Alan Merskey

Tel: 416.216.4805

Fax: 416.216 3930

Email:
alan.merskey@nortonrosefulbright.com

Evan Cobb

Tel: 416.216.1929

Fax:  416.216 3930

Email: evan.cobb@nortonrosefulbright.com
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NORTON ROSE FULBRIGHT CANADALLP
Barristers & Solicitors

Suite 1500, 2828 Laurier Boulevard

Québec, QC

G1lV 0B9

Counsel to Cominar Real Estate Investment Trust

Christian Roy

Tel: 1.418.640.5028

Fax: 1.418.640.1500

Email:
christian.roy@nortonrosefulbright.com

PALIARE ROLAND ROSENBERG ROTHSTEIN
LLP

Barristers & Solicitors

155 Wellington Street West

35t Floor

Toronto, ON

M5V 3H1

Counsel to Microsoft Corporation

Lindsay Scott

Tel: 416.646.7442

Fax: 416.646.4301

Email: lindsay.scott@paliareroland.com

FARRIS, VAUGHAN, WILLS & MURPHY LLP
Barristers & Solicitors

200 - 700 W Georgia Street

Vancouver, BC

V7Y 1B3

Counsel to Claims Recovery Group LLC

David E. Gruber

Tel: 1.604.661.9361
Fax: 1.604.661.9349
Email: dgruber@farris.com

Arden Beddoes

Tel: 1.604.661.9380
Fax: 1.604.661.9349
Email: abeddoes@farris.com

CLARK WILSON LLP
Barristers & Solicitors
900-885 West Georgia Street
Vancouver, BC

V6C 3H1

Counsel to Narland Properties (Haney) Ltd.

Christopher Ramsay
Tel: 1.604.643.3176
Fax: 1.604.687.6314
Email: cjr@cwilson.com

Katie G. Mak

Tel: 1.604.643.3105
Fax: 1.604.687.6314
Email: kgm@cwilson.com

DAVPART INC.

4576 Yonge Street, Suite 700
Toronto, ON

M2N 6N4

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

Karen Citron

Tel: 416.222.3010

Fax: 416.222.3013
Email: citronk@davpart.com

LIQUIDITY SOLUTIONS, INC.
One University Plaza, Suite 312
Hackensack, NJ 07601

US.A.

Michael Handler
Tel: 1.201.968.0001
Fax:  1.201.968.0010

Email: mhandler@liquiditysolutions.com

and
Isi@liquiditysolutions.com
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TORKIN MANES LLP
Barristers & Solicitors

151 Yonge Street, Suite 1500
Toronto, ON

M5C 2W7

Counsel to Springs Window Fashion LLC

S. Fay Sulley

Tel: 416.777.5419

Fax: 1.888.587.5769

Email: fsulley@torkinmanes.com

Jeffrey Simpson

Tel: 416.777.5413

Fax:  1.888.587.9143

Email: jsimpson@torkinmanes.com

ALLUVIUM PARTNERS LLC
28 West 44th Street, 16™ Floor
New York, NY 10036

U.S.A.

Darren F. Yulfo

Tel: 1.212.882.1866

Fax: 1.212.882.1867

Email: dyulfo@alluviumpartnerslic.com

UNIQUE INDUSTRIES, INC.
4750 League Island Blvd.
Philadelphia, PA

USA, 19112-1222

Michael Dougherty
Tel: 1.215.218.7794
Email: mdougherty@favors.com

Glenn Wattenmaker
Tel: 1.215.218.7704
Email: gwattenmaker@favors.com

FARMER BROS. CO.
20333 S. Normandie Avenue
Torrance, CA

USA, 90502

Colleen A. Brooks

Tel: 1.310.787.5393

Fax:  1.310.787.5376

Email: cbrooks@farmerbros.com

KELLY SANTINI LLP
Barristers & Solicitors

160 Elgin Street, Suite 2401
Ottawa, ON K2P 2P7

Counsel to Lozier Corporation

Rick Brooks

Tel: 1.613.238.6321 Ext.248
Fax:  1.613.233.4553

Email: rbrooks@kellysantini.com

Shawn O’Connor

Tel: 1.613.238.6321 Ext.230
Fax:  1.613.233.4553

Email: soconnor@kellysantini.com

KELLY SANTINI LLP
Barristers & Solicitors

160 Elgin Street, Suite 2401
Ottawa, ON K2P 2P7

Counsel to Lozier Store Fixtures, LLC

Rick Brooks

Tel: 1.613.238.6321 Ext.248
Fax:  1.613.233.4553

Email: rbrooks@kellysantini.com

SPARK LLP

Barristers & Solicitors

169 King Street East, Third Floor
Toronto, ON M5A 1J4

Counsel to Helen of Troy LP

Jeffrey Rosekat
Tel:  416.639.2151
Fax:  647.490.4888

Email: jeff@spark.law
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SPARK LLP

Barristers & Solicitors

169 King Street East, Third Floor
Toronto, ON M5A 1J4

Counsel to Kaz Canada Inc.

Jeffrey Rosekat
Tel:  416.639.2151
Fax:  647.490.4888

Email: jeff@spark.law

SPARK LLP

Barristers & Solicitors

169 King Street East, Third Floor
Toronto, ON M5A 1J4

Counsel to Kaz Far East Ltd.

Jeffrey Rosekat
Tel: 416.639.2151
Fax:  647.490.4888

Email: jeff@spark.law

SPARK LLP

Barristers & Solicitors

169 King Street East, Third Floor
Toronto, ON M5A 1J4

Counsel to Idelle Labs Ltd.

Jeffrey Rosekat
Tel:  416.639.2151
Fax:  647.490.4888

Email: jeff@spark.law

First Capital

3350 Riverwood Parkway, Suite 1750
Atlanta, GA 30339

US.A.

Counsel to Tara Toy Corp.

Kim Withrow
Tel: 1.678.594.5900
Email: kwithrow@firstcapital.com

Vicki Heller
Tel: 1.678.594.5900
Email: vheller@firstcapital.com

Kevin McGarry
Tel: 1.678.594.5900
Email: kmcgarry@firstcapital.com

Lance Baker
Tel: 1.954.557.5050

Email: Lbaker@firstcapital.com

First Capital

3350 Riverwood Parkway, Suite 1750
Atlanta, GA 30339

US.A.

Counsel to Miken Clothing

Kim Withrow
Tel: 1.678.594.5900
Email: kwithrow@firstcapital.com

Vicki Heller
Tel: 1.678.594.5900
Email: vheller@firstcapital.com

Kevin McGarry
Tel: 1.678.594.5900
Email: kmcgarry@firstcapital.com

Lance Baker
Tel: 1.954.557.5050

Email: Lbaker@firstcapital.com
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GOLDMAN SLOAN NASH & HABER LLP
Barristers & Solicitors

480 University Avenue, Suite 1600

Toronto, ON M5G 1V2

Counsel to Virginia Johnson Lifestyle Ltd.

Michael Rotsztain

Tel: 416.597.7870

Fax: 416.597.3370
Email: rotsztain@gsnh.com

Periscope, Inc.

921 Washington Avenue South
Minneapolis, MN 55415
US.A.

Aaron Martin
Tel: 1.612.399.0417
Email: amartin@periscope.com

Virginia Hines
Tel: 1.612.399.0410
Email: vhines@periscope.com

Periscope Canada, Inc.

921 Washington Avenue South
Minneapolis, MN 55415
U.S.A.

Aaron Martin
Tel: 1.612.399.0417
Email: amartin@periscope.com

Virginia Hines
Tel: 1.612.399.0410
Email: vhines@periscope.com

Primeshares World Markets / VonWin Capital
261 Fifth Avenue, 22nd Floor

New York, NY 10016

US.A.

Neil Desai

Tel: 1.212.889.3088
Fax: 1.212.889.2232
Email: nd@primeshares.com

Coface North America Insurance Company
50 Millstone Road

Bldg 100, Suite 360

East Windsor, NJ 08520

US.A.

Amy Schmidt
Tel: 1.609.469.0459
Email: amy schmidt@coface.com

Rapid Displays Inc.
4300 West 47th Street
Chicago, IL 60632
US.A.

Karen Teel
Tel: 1.773.843.7870

Fax: 1.773. 927.0975
Email: kteel@rapiddisplays.com

Brian L. Greenburg
Tel:  1.773.927.5000
Fax: 1.773.927.1091
Email: bgreenburg@rapiddisplays.com

PERLMAN & ASSOCIATES, ALC
Barristers & Solicitors

9454 Wilshire Boulevard, Suite 500
Beverly Hills, CA 90212

U.S.A.

Counsel to Bauerfeind Productions, Inc. (BPI)

Dana M. Perlman

Tel: 1.310.247.9500

Fax:  1.310.247.0109

Email: dperlman@perlmanlaw.com
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RSPARCHITECTS
1220 Marshall Street N.E
Minneapolis, MN 55413
U.S.A.

Pat Parrish
Email: pat.parrish@rsparch.com

Tel: 1.612.677.7100
Fax: 1.612.677.7499

Saint-Eustache, QC J7R 6V7

BEAUWARD SHOPPING CENTRES LTD.
430, Arthur-Sauvé boulevard, Bureau 6010

Nathalie Parent

Tel: 1.450.473.6831 Ext. 203
Fax:  1.450.473.2184

Email: nparent@beauward.com

Richard Hamelin

Tel: 1.450.473.6831 Ext. 202
Fax:  1.450.473.2184

Email: rhamelin@beauward.com

MCMILLAN LLP
Barristers & Solicitors
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON

M5J 2T3

Wael Rostom

Tel: 416.865.7790

Fax: 416.865.7048

Email: wael.rostom@mcmillan.ca

MCMILLAN LLP
Barristers & Solicitors
Royal Centre

1055 West Georgia Street
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Court File No. CV-15-10832-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TARGET CANADA CO., TARGET
CANADA HEALTH CO., TARGET CANADA MOBILE GP
CO., TARGET CANADA PHARMACY (BC) CORP., TARGET
CANADA PHARMACY (ONTARIO) CORP., TARGET
CANADA PHARMACY CORP.,, TARGET CANADA

PHARMACY (SK) CORP., and TARGET CANADA
PROPERTY LLC (the "Applicants")

AFFIDAVIT OF HARVEY T. STROSBERG

I, HARVEY T. STROSBERG, Q.C. of the City of Windsor, Province of Ontario,

MAKE OATH AND SAY:

1. T am a senior partner of Sutts, Strosberg LLP, the Pharmacist Representative
Counsel (“Counsel™) in these proceedings. As such, I have personal knowledge of the
matters to which I hereinafter depose, unless stated to be based upon information and

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

2. This affidavit is filed in support of a motion by the Pharmacy Association of
Canada (“PFAC™), the Pharmacy Franchisees individually and Counsel for advice and
direction concerning the representation of Pharmacy Franchisees, the claims process and

Counsel’s fees and disbursements.
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3. In accordance with the practice in these Companies’ Creditors Arrangement Act
(“CCAA™) proceedings any capitalized terms used and not defined herein shall have the
meanings ascribed in the Amended Initial Order, Claims Procedure Order, Pharmacy
Franchise Agreement, Monitor’s Reports and/or other orders or documents referenced in

this affidavit.

4, My partner, William V. Sasso, has acted as senior Counsel in the proceedings on
behalf of the Pharmacy Franchisees. From January 15, 2015, Sharon Strosberg and I have

been involved on behalf of the Pharmacy Franchisees.

5. I have reviewed the affidavit of Stavros Gavrilidis sworn January 25, 2016. To
the extent that affidavit provides information and advice on the activities of Counsel, I

confirm that such information and advice is accurate.

6. Following the filing of individual Pharmacy Franchisee Proofs of Claims, William
Sasso, Sharon Strosberg and I discussed our firm’s continued involvement with these
CCAA proceedings having particular regard to the unresolved Pharmacy Franchisee
claims. In or prior to the filing of the Proofs of Claims, the funding under the

Reptesentation Order had been exhausted.

7. We knew that the Pharmacy Franchisees and PFAC faced financial hardship
because of the Disclaimer of the Franchise Agreements and the closing of all Target

Pharmacies. We assumed that the Monitor would disclaim or significantly discount the

z obed ZELPRLZIOG  8E80 9102 Y0
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value of the Pharmacy Franchisee Claims as filed and this could be a long and difficult

process.

8. The Pharmacy Franchisees through PFAC and directly advised that they did not
have the present ability to pay our fees, disbursements, taxes, or the experts’ fees and

disbursements and/or other expenses.

9. We suggested to PFAC and, in turn, to the Pharmacy Franchisees that we continue
to act as Counsel on a contingency basis to the end of the CCAA process. We would
continue to act if the Court would approve a 10% contingency fee plus reasonable

disbursements plus costs as a first charge on the recovery by the Pharmacy Franchisees,

10. We believed the Pharmacy Franchisees and PFAC needed continuing
representation, particularly in the Claims Adjudication Process. working on the
assumptions that the Monitor would deliver Notices of Revision or Disallowance for
significant parts of the Pharmacy Franchisees” Claims as submitted. In our opinion, the
Pharmacists’ Claims have merit and are entitled to the determination of their Claims on
their merits under the Claims Adjudication Process. We believed as Counsel that we were
in the best position to advance their common claims through the Claims Adjudication
Process and/or to assist in consultations and negotiations toward the seftlement or other

resolution of theit Claims.

11.  In the result, we determined that, subject to the position of PFAC and the

Pharmacy Franchisees, we would agree to continue to play an integral role for the

46
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Pharmacy Franchisees in the Claims Adjudication Process under a court-approved
arrangements whereby a 10% contingency fee cap plus disbursements (and applicable
taxes) would be secured and recovered as a first charge from any amounts recovered by

the Pharmacy Franchisees from the Target Canada Entities in these proceedings.

12.  In about October, 2015, Mr. Sasso proposed a contingency fee arrangement to
PFAC. He suggested that as Counsel we should seek a form of salvage or charging costs
order as a means of securing our fees and disbursements. We made this proposal in the
belief that a salvage or charging order provided the appropriate equitable allocation of the
legal and other experts® fees and expenses in relation to the Pharmacy Franchisees Claims.
In this proposal, payment would be deferred until recovery from the Target Canada
Entities estate with the amount of such fees and expenses approved by the court at the

completion of and with full particulars of the services rendered and expenses incurred.

13.  This suggested 10% contingency fee cap plus disbursements was made by PFAC
and its members, As detailed in the Gavrilidis Affidavit, the Monitor’s total assessed value
of the Pharmacy Franchisee Claims is $18,236,235 in comparison to the $152,838,174

total value of the Pharmacy Franchisee Proofs of Claims submitted.

14.  As further detailed in the Gavrilidis Affidavit, PFAC and a significant majority of
the Pharmacy Franchisees agreed to this fee arrangement. On December 19, 20135, at the
PFAC General Mecting the Pharmacy Franchisees approved this fee arrangement by a

unanimously passed resolution.
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15. My firm has also received written authorization directly from 67 Pharmacy
Franchisees to dispute their individual Notices of Revision or Disallowance and to engage

in the Claims Adjudication Process on their behalf.

16. As of the date of this affidavit, at our usual hourly rates, our firm has unpaid legal
~~
Q houd™
fees 01‘;\$400,000.

17.  Exhibit “B” of the Gavrilidis Affidavit identifies the individual Pharmacy
Franchisees who have provided my firm with instructions to dispute their individual

Notices of Revision or Disallowance.

18.  In accordance with the above general instructions, my firm conferred with counsel
for the Monitor on the filing of a single dispute on behalf of all Pharmacy Franchisees and

obtained the Monitor’s agreement.

19, On January 7, 2016, my firm filed a single Notice of Dispute of Notice of Revision
or Disallowance on behalf of the Pharmacy Franchisees. A copy of the Notice of Dispute

and covering correspondence is attached as Exhibit “A” to this affidavit.

20. The Dispute focuses on common issues, the resolution of which will significantly

advance all concerned toward the resolution of all Pharmacy Franchisee Claims.
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21. Qur intention is to recommend to the Court and/or the Claims Officer the common
issues and processes for the expeditious and most cost effective means of resolving the

issues raised in the Dispute.

22. We have also discussed with the Monitor and Applicants a process under which a
Pharmacy Franchisee may opt out of the Claims Adjudication Process and accept the
Monitor’s decision. We propose a relatively brief opt out period for the individual

Pharmacy Franchisees.

SWORN BEFORE ME at the City of
Boca Raton, in the State Florida, one of
the United States of America, on

] J%gT S\/"MSJ)_Q,\

Comm¥sioner for Taking Affidavits HARVEY T. STROSBERG, Q.C. /
T ARTHUR COBAN &<,

Br 13 Te— LiCensed O
Pioy . ) ONTsAio , CANADR

#1372991

o abed ZELPBL210G  6E80 9l0Z ¥0 9°d



THE ATTACHED IS EXHIBIT “A” TO THE AFFIDAVIT OF
HARVEY T. STROSBERG, Q.C. SWORN BEFORE ME
THIS 2ND DAY OF FEBRUARY, 2016.

i

A Commissioner for Taking Affidavits
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Karen Peterson

From: Karen Peterson

Sent: Thursday, January 07, 2016 3:02 PM

To: 'targetcanadaclaims@alvarezandmarsal.com'

Cc: 'jcarfagnini@goodmans.ca’; 'mwagner@goodmans.ca’; 'jmighton@goodmans.ca’; William
Sasso; Sharon Strosberg

Subject: Target Canada Co. et al CCAA Proceedings - Notices of Dispute Pharmacy Franchisees'
Claims

Attachments: 1373730.PDF

Tracking: Recipient Delivery

'targetcanadaclaims@alvarezandmarsal.com’

'jcarfagnini@goodmans.ca'’

'mwagner@goodmans.ca’

‘imighton@goodmans.ca’

William Sasso Delivered: 1/7/2016 3:02 PM
Sharon Strosberg Delivered: 1/7/2016 3:02 PM

Please find attached Notice of Dispute of Notice of Revision or Disallowance With respect to the Target Canada Entities
of the Pharmacy Franchisees.
Please acknowledge receipt.

Regards

Karen Peterson phone: 519.561.6235 SUTTS, STROSBERGE

Assistant fax: _ 519.561.6203 LAWYERS
e-mail: peterk@strosbergco.com 600-251 Goyeau Street | Windsor, ON N9A 6V4

The information transmitted is intended only for the person or entity to which it is addressed and may contain confidential and/or privileged material. Any review, transmission,
dissemination or other use of or taking of any action in reliance upon this information by persons or entities other than the intended recipient is prohibited. If you receive this in
error, please contact the sender and delete the material from any computer. Please note: from time to time, our spam filters eliminate legitimate e-mail from clients. If your e-
mail contains important instructions, please ensure that we acknowledge receipt of those instructions.



NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the Target Canada Entities®

Claims Reference Number: See attached Schedule “A”

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

The legal Name of Claimants are set out in the Proofs of Claims for each of the
Claimants. See attached Schedule “A”.
(the “Claimants”)

Full Mailing Address of the Claimants:

Pharmacy Franchisees

c/o Sutts, Strosberg LLP
Lawyers

600-251 Goyeau Street
Windsor, Ontario N9A 6V4

Other Contact Information of the Claimants:

Telephone Number: 519-561-6222
Email Address: wvs@strosbergco.com
Facsimile Number: 1.866.316.5311

Attention (Contact Person): William V. Sasso

2. Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable.

! Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (Ontario) Corp., Target Canada Pharmacy (SK)
Corp., Target Canada Property LLC, Target Canada Pharmacy Franchising LP, Target Canada Mobile LP, And
Target Canada Property LP (collectively, the “Target Canada Entities”).



Have you acquired this purported Claim by assignment?
Yes: [ ] No: [X
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):  See attached Schedule “A”.

Dispute of Revision or Disallowance of Claim:

The Claimants hereby disagree with the value of their Claims, as set out in the Notices of

Revision or Disallowance and assert Claims as follows:

The Claimants seek the value of their Claims as set out in their Proofs of Claim.

Currency | Amount allowed by | Amount claimed by | Target Canada
Monitor: Claimant:? Entity/Entities
(Notice of Revision which the
or Disallowance) Amount is filed
against

A. Unsecured CAD $ $
B. Secured $ $
C.D&O $ $
E. Total CAD $ $

Reason for Dispute:

See attached Schedule “B”.

List of Supporting Documentation Provided:

The documentation provided by the Claimants with their Proofs of Claims has not been
disputed by the Monitor and the Claimants rely upon all documentation submitted.

2 If necessary, currency will be converted in accordance with the Claims Procedure Order.
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SERVICE OF DISPUTE NOTICES

If you intend to dispute a Notice of Revision or Disallowance received by you, you must, no
later than 5:00 p.m. (prevailing time in Toronto) on the day that is twenty-eight (28)
Calendar Days after such Notice of Revision or Disallowance is deemed to have been
received by you, or, solely for any Notice of Revision or Disallowance deemed to be
received between November 25, 2015 and December 15, 2015, no later than thirty-eight (38)
Calendar Days after such Notice of Revision or Disallowance is deemed to have been
received by you (in accordance with paragraph 32(a) of the Claims Procedure Order)
submit a Notice of Dispute of Revision or Disallowance to the Monitor by ordinary prepaid
mail, registered mail, courier, personal delivery or electronic transmission to the address
below.

Alvarez & Marsal Canada Inc., Target Canada Monitor

Address: Royal Bank Plaza, South Tower
200 Bay Street
Suite 2900
P.O. Box 22
Toronto, Ontario Canada
M5J 2J1

Fax No.: 416-847-5201
Email: targetcanadaclaims@alvarezandmarsal.com

Attention: Greg Karpel

In accordance with the Claims Procedure Order, notices shall be deemed to be received by
the Monitor upon actual receipt thereof by the Monitor during normal business hours on a
Business Day, or if delivered outside of normal business hours, on the next Business Day.

IF YOU FAIL TO FILE ANOTICE OF DISPUTE OF REVISION OR DISALLOWANCE
WITHIN THE PRESCRIBED TIME PERIOD, THE NOTICE OF REVISION OR
DISALLOWANCE WILL BE BINDING UPON YOU.

6463704
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(A)

Schedule “B”

PHARMACY FRANCHISEES’ GROUNDS OF DISPUTE
OF NOTICES OF REVISION OR DISALLOWANCE

The Pharmacy Franchisees (“Franchisees”) individually and collectively dispute their

Notices of Revision or Disallowance.

Capitalized terms not defined in this Dispute have the meaning ascribed in the Claims
Procedure Order, the Target Canada Pharmacy Franchise Agreement and all other
ancillary agreements, all as amended, restated, supplemented, or otherwise modified from

time to time (collectively, the “Franchise Agreements”).

FAILURE TO ASSESS INDIVIDUAL DAMAGES:

The Claims of the Franchisees have not been fairly valued by the Monitor
notwithstanding that the Monitor in its Notices of Revision or Disallowance raises no
issue with respect to the completeness and/or accuracy of the information/documentation

provided by or on behalf of the Franchisees in support of their Claims.

In the Notices of Revision or Disallowance, the Monitor did not determine the actual
damages of the Franchisees as the Monitor was required to do under the Claims
Procedure Order. The Monitor instead made assumptions concerning the Franchisees’

future conduct and capacity to mitigate damages instead of engaging in an individual
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(B)

assessment of damages suffered by the Franchisees as the result of the disclaimer of the

Franchise Agreements and otherwise.

MITIGATION ASSUMPTIONS:

The Monitor’s methodology employs incorrect assumptions and limitations not
applicable to the independent corporate status of the Franchisees. The Franchisees are
corporations whose businesses were confined exclusively to the operation as a Franchisee
under the Franchise Agreements. Under the Franchise Agreements, in the event of
termination for any reason whatsoever and for a period of one (1) year from the
termination or expiry, the Franchisee was not permitted to carry on or be engaged in or

concerned with or interested in any Competitive Business.

Notwithstanding that the Franchisees were at all times required to operate under the
Franchise Agreements as an independent business, the methodology applied by the
Monitor in assessment of damages relating to the disclaimer of the Franchise Agreements
under section 32(7) of the Companies Creditors’ Arrangement Act, R.S.C., 1985, c. C-36,
as amended (“CCAA”) and otherwise, ignores the independent corporations/independent
business status of the Franchisee and restricts or limits inappropriately the damages of the

Franchisees individually and collectively.

In further particular, paragraph 5 of Schedule 1 of the Reasons for Revision or

Disallowance provides as follows:
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(©)

10.

11.

5. The Claimant has an obligation to mitigate its claim through earning
income over the remaining term of its Franchise Agreement. Based on market
indicators, it is estimated that a senior level pharmacist typically earns between
$85,000 and $110,000 per year. Accordingly, the Monitor has reduced the
amount allowed in respect of the loss of future profit by $85,000 per year, and has
adjusted the mitigation factor applied for the 2016 projected results by 50% to
reflect a reasonable amount of time for the Franchisee to obtain alternate

employment, being six (6) months. [Emphasis added]

Accordingly, the Monitor in its Notice of Revision or Disallowance has assessed the
Franchisees’ damages as if they were employees of the Target Canada Entities. The
Franchisees at the same time have been excluded from any benefits that have been

provided to the employees of the Target Canada Entities.

The Monitor has employed numerous other assumptions in its damages methodology that
are clearly inapplicable to the calculation of damages for the Franchisees as independent

business entitities.

TERM OF FRANCHISE AGREEMENTS/LENGTH OF FUTURE DAMAGES
PERIOD:

Each of the Franchise Agreements is for an Initial Term of five (5) years from the date

the Pharmacy opens and for three (3) additional Renewal Terms of five (5) years each.

Notwithstanding the long-term exclusive relationship created by the Franchise
Agreements, the Monitor’s methodology for calculation of damages for disclaimer of the
Franchise Agreements limits the period for damages to three (3) years from the opening

date of the Pharmacy.
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12.

13.

14.

(D)

15.

16.

This limitation is stated by the Monitor to be consistent with the Franchisor’s right to
terminate the Franchise Agreements without cause under section 12.1 of the standard
form Franchise Agreement. The section 12.1 Franchise Agreement right of termination
was not and will not be exercised by the Franchisor and this term has no application to

the calculation of Franchisees’ damages under CCAA section 32(7).

No corresponding unilateral termination right exists under the Franchise Agreements for
Franchisees which are required to operate their Pharmacy businesses exclusively for the

Target Canada Entities throughout the full term of the Franchise Agreements.

Further or in the alternative, section 12.1 of the Franchise Agreements expressly provide
that the Franchisors’ right of termination without cause is only exercisable “at any time
following the third anniversary of the opening date of the pharmacy” with the sixty (60)
day written notice period to be provided after the third anniversary date. The Franchisees
have received no compensation for the 60 day notice period in the Notices of Dispute or

Disallowance.

FRANCHISEE OWNER COMPENSATION:

In the assessment of the damages for the Franchisees, the Monitor excluded salary

expenses payable to Franchisee owners.

Assuming, without admitting, that the Monitor’s methodology in this respect is properly

applied to the calculation of the Franchisees’ damages, the Monitor did not notify the
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17.

(E)

18.

19.

Pharmacists’ Representative Counsel, PFAC or the Franchisees of the Monitor’s
intention to employ this methodology and to seek specific information and
documentation from the individual Franchisees, PFAC or Pharmacists’ Representative

Counsel concerning such owner compensation in the Proofs of Claims.

In response to requests for adjustment when the Monitor’s methodology was made
known to certain Franchisees, the Monitor has taken the position that it will not make
favourable adjustments for these Franchisees to calculate their damages in accordance
with the Monitor’s methodology without waiver of their Dispute rights under the Claims

Procedure Order.

CLAIM AGAINST ALL TARGET CANADA ENTITIES:

The Monitor has limited the amounts claimed to be against only Target Canada Health
Co., in its capacity as General Partner of Target Pharmacy Franchising LP, the latter

being the Franchisor under the Franchise Agreements.

The Claims of the Franchisees are properly against all Target Canada Entities associated
with the operation of the Pharmacies including Target Canada Health Co., Target Canada
Pharmacy (BC) Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK)
Corp., Target Canada Pharmacy (Ontario) Corp., Target Canada Pharmacy Franchising

LP and Target Canada Co.
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(F)

20.

(G)

21.

(H)

22,

SUPPORT PROGRAMS:

The Monitor does not properly account for the revenue lost by the Franchisees under the
various Target Canada Entities support programs under which a number of the
Franchisees relied and which were an integral part of the Franchise Agreement structure

at and prior to the Disclaimers of the Franchise Agreements.

EMPLOYEE SEVERANCE, INVENTORY, DISPOSITION, WIND-DOWN AND
RELOCATION CLAIMS:

The methodology employed by the Monitor fails to fully compensate the Franchisees for
all such matters relating to the cost of pharmacy closure, severance payments for
employees, costs related to the relocation and the opening of new pharmacy businesses,
the costs of safeguarding of patient personal health records, the costs of notification and
incidental costs in providing notices to patients respecting their personal health
information and the safeguarding of narcotics and controlled substances as a consequence

of the disclaimer and wind-down of the pharmacy businesses.

DISCLOSURE BY MONITOR AND OTHER GROUNDS:

In all other respects the methodology employed by the Monitor that created limitations on
the damages as submitted with the Franchisees’ Proofs of Claims is stated to be based

upon such matters as unidentified “Market Indicators” and other sources of information
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unrelated to the information/documentation provided in the Claims and which have not to

date been disclosed to the Franchisees, Pharmacists’ Representative Counsel and/or

PFAC.

23. The Franchisees rely upon such further and other grounds as Pharmacists’ Representative
Counsel may advise and may be permitted under the claims adjudication process
following full disclosure by the Monitor of the evidence, information and advice relied
upon by the Monitor in the creation of the methodology and its application to the
individual Franchisees’ Claims.

January 7, 2016 SUTTS, STROSBERG LLP

#1372456

Lawyers

600 - 251 Goyeau Street

Windsor, ON N9A 6V4

WILLIAM V. SASSO

Tel: 519.561.6222
E-mail:wvs@strosbergco.com
SHARON STROSBERG

Tel: 519.561.6244
E-mail:sharon@strosbergco.com

Fax: 519.561.6203

Pharmacists’ Representative Counsel and
Lawyers for the Pharmacy Franchisee
Association of Canada
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Court File No. CV-15-10832-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE REGIONAL FRIDAY, THE 12TH

N N’ N’

SENIOR JUSTICE MORAWETZ DAY OF FEBRUARY, 2016

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

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

ORDER

THIS MOTION, made by Sutts Strosberg LLP in its capacity as PHARMACIST
REPRESENTATIVE COUNSEL and the PHARMACY FRANCHISEE ASSOCIATION OF
CANADA (“PFAC”) for an order for the relief set out in the Motion Record dated February 4,

2016:

ON READING the moving parties’ Motion Record dated February 4, 2016 including the
affidavit of Harvey T. Strosberg, Q.C. sworn February 2, 2016 and on hearing the submissions of

Pharmacist Representative Counsel and counsel for the Monitor,

1. THIS COURT ORDERS that the time for service of this Motion Record is hereby
abridged and validated so that this Motion is properly returnable today and that service upon any

interested party, other than the persons served, is hereby dispensed with.
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2. THIS COURT ORDERS that Sutts Strosberg LLP are hereby appointed as Pharmacist
Representative Counsel (in such capacity, “Pharmacist Representative Counsel”) to represent
the interests of the pharmacist franchisees in respect of Claims filed in the Claims Process under
the Claims Procedure Order issued June 11, 2015, as amended (collectively, the “Pharmacy

Franchisees”).

3. THIS COURT ORDERS AND DIRECTS THAT the reasonable fees, disbursements
(including the experts’ and advisors’ reasonable fees), and taxes thereon, of Pharmacist
Representative Counsel shall be paid by the Pharmacy Franchisees, out of their individual
distributions from the Claims Process, calculated as 10% of the distribution otherwise payable in
respect of such individual Pharmacist Franchisee claim, plus a proportionate share of
disbursements, plus taxes (collectively, “Fees”), payable to Pharmacist Representative Counsel
from the distribution that would otherwise be payable to the claimant, and the Fees are secured
by a charge against and payable from any distributions made to the Pharmacy Franchisees, under

the Claims Adjudication Process.

4. THIS COURT ORDERS that the Notice of Dispute of Revision or Disallowance
delivered to the Monitor on January 7, 2016 by Pharmacist Representative Counsel (the “Notice
of Dispute”), is a valid dispute of the collective and individual claims of the Pharmacy
Franchisees, subject to paragraph 7 herein. For greater certainty, any Pharmacist Franchisee who
filed a Claim in the Claims Process and in respect of which the Monitor did not issue a Notice of
Revision or Disallowance such that such Pharmacist Franchisee’s Claim has been fully and
finally accepted in accordance with the Claims Procedure Order (a “Pharmacist Franchisee

with an Accepted Claim”) shall not be included in the claim adjudication that is the subject of
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the Notice of Dispute and all references to “Pharmacist Franchisees” in this Order shall be

deemed not to include any Pharmacist Franchisee with an Accepted Claim.

5. THIS COURT ORDERS AND DIRECTS that the Notice of Dispute is referred to the
Honourable Dennis O’Connor (the “Claims Officer”) to determine the validity and amount of
the Pharmacy Franchisee Claims under the Claims Procedure Order, as amended, with direction

to implement a summary process for the resolution of each disputed claim by:

(a) identifying and limiting to the extent possible the common issues in dispute;

(b) implementing such procedures as may be agreed to by Pharmacist Representative
Counsel and the Monitor, each acting reasonably, or as the Claims Officer, in his
sole discretion, may find necessary or desirable, including, without limitation,
procedures regarding:

(1) date and location of claims adjudication hearing;
(11) participation by individual claimants, if any;
(i11) scope of expert witness mandate, if any; and
(iv) length and form of written argument.

6. THIS COURT ORDERS that the Pharmacy Franchisees, the Monitor, and the Applicants

are the sole parties entitled to participate in the claims dispute that is the subject hereof.

7. THIS COURT ORDERS that any Pharmacy Franchisee who does not wish to be
represented by the Pharmacy Representative Counsel, on the terms set on in this Order, must
deliver a written Notice of Opt-Out substantially in the form attached hereto as Schedule “A”
(the “Opt-Out Notice”), to the Monitor on or before March [25], 2016 at 4:00 pm eastern
standard time, and, upon receipt of such Opt-Out Notice by the Monitor in accordance with its

terms, immediately thereafter Pharmacy Representative Counsel will not act on behalf of such
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claimants and it, she or he is not subject to paragraph 3 above. All Pharmacist Franchisees with

an Accepted Claim shall be deemed to have provided an Opt-Out Notice.

8. THIS COURT ORDERS that on or before February 22, 2016, the Monitor:

(a) will send this order and the Opt-Out Notice by email or regular post to the
Pharmacy Franchisees to the addresses set out in the Proof of Claim forms filed;

(b) advise the Pharmacy Franchise Association of Canada to publish this order on its
website at www.pfac.ca.

0. THIS COURT ORDERS AND DIRECTS the Monitor to report on the activities

described in paragraphs 7 and 8 of this Order to the Court.

10. THIS COURT ORDERS that Pharmacist Representative Counsel and the Monitor shall
be at liberty and are authorized at any time to apply to this Honourable Court for advice and

direction in the discharge or variation of their powers and duties.

(Signature of Judge)
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SCHEDULE “A”
NOTICE OF OPT-OUT
OF PHARMACIST CLAIMS DISPUTE

1. Claim Reference Number:

2(a). Original Claimant (the “Claimant”)

Legal Name of Claimant Name of Contact
Address Title
Phone #
Fax #
City Prov /State email
Postal/Zip Code

2(b).  Assignee, if claim has been assigned

Legal Name of Assignee Name of Contact
Address Phone #
Fax #
City Prov /State email:
Postal/Zip Code
3. Amount allowed in Notice of Revision or Disallowance:

O I opt out and accept my claim as set out in the Notice of Revision or

Disallowance or as otherwise may be agreed to with the Monitor by March
25, 2016.

By checking this box, I/we hereby elect, on behalf of the above referenced claimant, to opt out of
representation within the Target Canada Co. et al proceedings under the Companies’ Creditors
Arrangement Act (“CCAA”) by Sutts Strosberg LLP in its capacity as Pharmacist
Representative Counsel.

I/we acknowledge that we have read the notifications and information set out in this notice and
understand the implications of this election.

DATED this day of ,2016.

Name of Claimant or
Authorized Representative:

Signature of Claimant or
Authorized Representative:
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S1-

THIS NOTICE AFFECTS YOUR LEGAL RIGHTS
PLEASE READ CAREFULLY

This notice is provided to all former Target Canada pharmacist franchisees who filed Proofs of
Claim with the Monitor in accordance with the Claims Procedure Order dated June 11, 2015 (as
amended, the “Claims Procedure Order”) and who received a Notice of Revision or
Disallowance issued by the Monitor.

On January 7, 2016, Sutts Strosberg LLP, in its capacity as representative counsel to all former
Target pharmacists (“Pharmacist Representative Counsel”) filed a Notice of Dispute of
Revision or Disallowance on behalf of all pharmacists with the Monitor (the “Notice of
Dispute™).

On February 12, 2016, the Ontario Superior Court of Justice (Commercial List) issued an order
(the “February 12 Order”), among other things:

1. Accepting the Notice of Dispute as a valid dispute for all pharmacists who received a
Notice of Revision or Disallowance issued by the Monitor and who do not opt-out in
accordance with this notice;

2. Directing that the Honourable Dennis O’Connor (a claims officer under the Claims
Procedure Order) determine the matters in the Notice of Dispute (the “Pharmacist
Claims Dispute™);

3. Approving a fee arrangement in respect of Pharmacist Representative Counsel, as set out
below; and

4. Providing a mechanism for opting out of representation by Pharmacist Representative
Counsel and the Pharmacist Claims Dispute.

Unless you opt out in accordance with this notice, your claim will determined in the Pharmacist
Claims Dispute and you will pay the fees set out in the February 12 Order, as described below.

Opting Out

DO NOTHING IF YOU WISH TO PARTICIPATE IN THE PHARMACIST CLAIMS
DISPUTE.

If you do not wish to dispute your claim as set out in the Notice of Revision or Disallowance sent
by the Monitor, and no longer wish to be represented by Pharmacist Representative Counsel in
the Pharmacist Claims Dispute, you may opt out by completing the form included in this notice
and returning it to the Monitor by no later than 4:00 PM EST on March [25], 2016 in the manner
set out below.

Deemed Acceptance of Claim

If you elect to opt out by delivering the attached to the Monitor, you will be deemed to accept the
amount set out in the Notice of Revision or Disallowance you received or, if the Monitor has
issued a Revised Notice of Revision or Disallowance, as set out therein, and no further action
will be required by you within these proceedings.
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Fee Arrangement

The February 12 Order provides that, unless you elect to opt out, 10% of the total amount
payable to you in respect of your claim will be paid over to Pharmacist Representative Counsel,
plus an additional amount in respect of the reasonable disbursements of Pharmacist
Representative Counsel (including the fees of any experts and advisors retained in connection
with the Pharmacist Claims Dispute).

The 10% plus disbursements fee is payable to Pharmacist Representative Counsel in any event
no matter the outcome of the Pharmacist Claims Dispute, including where your claim does not
increase from the amount set out in the Notice of Revision or Disallowance you received.

Financial Consequences to You

If the Pharmacist Claims Dispute is successful, the Claims Officer may find that pharmacist
Claimants are entitled to an amount above that set out in the Notices of Revision or Disallowance
issued. In this event, the amount determined by the Claims Officer shall be the allowed amount
for your claim within the Claims Process.

If the Pharmacist Claims Dispute is not successful, the Claims Officer may find that pharmacist
Claimants are entitled to an amount equal to or less than that set out in the Notices of Revision or
Disallowance issued.

Whether or not the Pharmacist Claims Dispute is successful, unless you elect to opt out, you will
be responsible for the costs incurred by Pharmacist Representative Counsel in connection with
the Pharmacist Claims Dispute, as set out in the Fee Arrangement section, above. In this case, a
deduction will be made from the amount otherwise payable to you as a distribution from the
estate of the Target Canada Entities and will be paid over to Pharmacist Representative Counsel
as payment for fees and disbursements.

Delivery of Opt Out Notice

If you elect to opt out of the Pharmacist Claims Dispute and accept your claim as set out in the
Notice of Revision of Disallowance, you must submit the opt out form attached hereto to the
Monitor at the address below by no later than 4:00 PM EST on March [25], 2016. Email

submission preferred.

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com
Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada, or contact the Monitor
by telephone (1-844-864-9548)
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What is a Claims Officer?

A claims officer is commonly used in CCAA proceedings to adjudicate claims disputes outside
of a formal court process in an efficient, expeditious, and cost-effective manner. Claims officers
are able to efficiently and effectively resolve claims disputes by working with parties to (i) limit
the number of issues in dispute, and (ii) determine the appropriate procedures required for a fair
and expeditious resolution.

In this case, the Honourable Dennis O’Connor is a retired judge with extensive experience in
resolving disputed matters and CCAA claims hearings.
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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 TARGET CANADA CO., et al

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

MOVING PARTY’S MOTION RECORD OF
PHARMACIST REPRESENTATIVE COUNSEL and
PHARMACY FRANCHISEE ASSOCIATION OF
CANADA
(motion returnable Friday, February 12, 2016 at 8:30 a.m.)

SUTTS, STROSBERG LLP
Lawyers

600 - 251 Goyeau Street
Windsor, ON N9A 6V4

WILLIAM V. SASSO(LSUC# 121341)
Tel: 519.561.6222
E-mail:  wvs@strosbergco.com

SHARON STROSBERG (LSUC# 44233W)
Tel: 519.561.6244
E-mail: sharon@strosbergco.com

Tel:  519.258.9333
Fax: 519.561.6203

PHARMACIST REPRESENTATIVE COUNSEL and
PHARMACY FRANCHISEE ASSOCIATION OF
CANADA, Moving Parties.

File number: 38.138.000
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