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1.0 INTRODUCTION 

1.1 On January 15, 2015, Target Canada Co. (“TCC”) and those companies listed in Appendix “A” 

(collectively, the “Applicants”), together with the Partnerships also listed in Appendix “A” (the 

“Partnerships”, and collectively with the Applicants, the “Target Canada Entities”), applied 

for and were granted protection by the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended 

(the “CCAA”).  Pursuant to an Order of this Court dated January 15, 2015, Alvarez & Marsal 

Canada Inc. (“A&M”) was appointed Monitor of the Target Canada Entities in the CCAA 

proceedings (the “Monitor”).  The proceedings commenced by the Applicants under the CCAA 

are referred to herein as the “CCAA Proceedings”. 

1.2 On February 11, 2015, this Court issued the Amended and Restated Initial Order (hereinafter, 

unless the context otherwise requires, the “Initial Order”) which incorporates certain changes to 

the Initial Order granted January 15, 2015 that are described in the Second Report of the Monitor 

(the “Second Report”) dated February 9, 2015.  The Initial Order granted, among other things, a 

stay of proceedings (the “Stay”) through to February 13, 2015, which Stay has been further 

extended by Order of this Court to May 15, 2015 (the “Stay Period”). 

1.3 In connection with the CCAA Proceedings, the Monitor has previously provided to this Court 

eight reports and one supplementary report (the “Supplementary Report”, and collectively, the 

“Monitor’s Reports”).1  A&M has also provided to this Court the Pre-Filing Report of the 

1  The Monitor’s notice of motion served on April 17, 2015 contemplated that the Eighth Report would be filed in support 
of the Monitor’s motion for advice and directions returnable May 11, 2015.  Following the service of the notice of 
motion, the Monitor issued its Eighth Report providing an update on the Real Property Portfolio Sales Process.  
Accordingly, this Ninth Report is issued in support of, among other things, the Monitor’s motion for advice and 
directions returnable May 11, 2015. 
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Proposed Monitor (the “Pre-Filing Report”) dated January 14, 2015 (together with the 

Monitor’s Reports, the “Prior Reports”).  The Prior Reports, the Initial Order and other Court-

filed documents and notices in these CCAA Proceedings are available on the Monitor’s website 

at www.alvarezandmarsal.com/targetcanada. 

1.4 The purpose of this Ninth Report of the Monitor (the “Ninth Report”) is to provide this Court 

with: 

(i) information regarding the following: 

a) the Monitor’s motion seeking the advice and direction of this Court, pursuant to 

paragraph 73 of the Initial Order, with respect to a proposed timeline for a claims 

process motion to be brought by the Monitor in these proceedings and related 

matters; 

b) the receipts and disbursements of the Target Canada Entities from January 15, 

2015 through April 25, 2015; 

c) the updated and extended cash flow forecast of the Target Canada Entities for the 

period April 26, 2015 to August 15, 2015; 

d) the Applicants’ motion to seek an extension of the Stay Period until August 14, 

2015; 

e) the Employee Trust; 

f) TCC’s deferred profit sharing plan; 
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g) the Monitor’s activities since the date of the Third Report of the Monitor 

(February 27, 2015); and 

(ii) provide the Monitor’s conclusions and recommendations in connection with the 

foregoing. 

2.0 TERMS OF REFERENCE AND DISCLAIMER 

2.1 In preparing this Ninth Report, the Monitor has been provided with, and has relied upon, 

unaudited financial information, books and records and financial information prepared by the 

Target Canada Entities and Target Corporation, and discussions with management of the Target 

Canada Entities and Target Corporation (collectively, the “Information”).  Except as otherwise 

described in this Ninth Report in respect of the Target Canada Entities’ cash flow forecast: 

(i) the Monitor has reviewed the Information for reasonableness, internal consistency and 

use in the context in which it was provided.  However, the Monitor has not audited or 

otherwise attempted to verify the accuracy or completeness of the Information in a 

manner that would wholly or partially comply with Canadian Auditing Standards 

(“CASs”) pursuant to the Chartered Professional Accountants Canada Handbook and, 

accordingly, the Monitor expresses no opinion or other form of assurance contemplated 

under CASs in respect of the Information; and 

(ii) some of the information referred to in this Ninth Report consists of forecasts and 

projections.  An examination or review of the financial forecasts and projections, as 

outlined in the Chartered Professional Accountants Canada Handbook, has not been 

performed. 
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2.2 Future oriented financial information referred to in this Ninth Report was prepared based on 

management’s estimates and assumptions.  Readers are cautioned that since projections are 

based upon assumptions about future events and conditions that are not ascertainable, the actual 

results will vary from the projections, even if the assumptions materialize, and the variations 

could be significant. 

2.3 This Ninth Report should be read in conjunction with the affidavit of Mark J. Wong, General 

Counsel and Assistant Secretary of TCC in support of the request for an extension of the Stay 

Period, sworn May 4, 2015 (the “Seventh Wong Affidavit”). 

2.4 Capitalized terms not otherwise defined in this Ninth Report are as defined in the Prior Reports, 

the Initial Order and the Seventh Wong Affidavit, as applicable. 

2.5 Unless otherwise stated, all monetary amounts contained in this Ninth Report are expressed in 

Canadian dollars. 

3.0 MONITOR’S MOTION FOR ADVICE AND DIRECTIONS 

3.1 As this Court has instructed, the Monitor is taking an active and independent role in developing a 

claims process for the fair and efficient submission of claims as against the Target Canada 

Entities and their directors and officers to be approved in due course as part of these CCAA 

Proceedings (the “Claims Process”).  The Monitor is seeking directions from this Court as to the 

timeframe for the motion to approve the Claims Process (the “Claims Process Motion”) and 

certain procedures relating to the Claims Process to be put forward. 

3.2 In developing the proposed timeline and certain procedures for inclusion in the Claims Process, 

the Monitor has considered the following, all as described in greater detail below: 
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(i) requests for document production and oral examination that have been made by counsel 

to certain creditors in these CCAA Proceedings to date; 

(ii) this Court’s instructions in the Endorsement dated March 5, 2015 (the “March 5 

Endorsement”) that the Monitor is to provide a report on intercompany claims submitted 

in the claims process to be made available to the Court and all creditors, with creditors to 

have an opportunity to seek any remedy or relief with respect to the intercompany claims 

in the claims process; 

(iii) this Court’s direction to the Monitor that the Claims Process be developed and 

administered by the Monitor; 

(iv) the objectives of the Orderly Wind-down, and in particular the timeframes approved by 

this Court for the Inventory Liquidation Process and the Real Property Portfolio Sales 

Process; and 

(v) this Court’s instructions that all scheduling requests are to be made through the Monitor 

in these CCAA Proceedings. 

The Proposed Claims Process Directions are Reasonable and Appropriate 

3.3 Bearing the above-listed factors in mind, the Monitor  proposes the following timeline for the 

Claims Process Motion and the following procedures, among others, for inclusion in the Claims 

Process, each of which would form the basis of the requested directions to the Monitor 

(collectively, the “Proposed Claims Process Directions”): 

(i) the Monitor will bring the Claims Process Motion on June 11, 2015 or as soon thereafter 

as possible (the “Claims Process Hearing Date”), for approval of a claims procedure 
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order (the “Claims Procedure Order”) establishing, among other things, a claims bar 

date by which all claims as against the Target Canada Entities and as against the Target 

Canada Entities’ current and former directors and officers must be filed (the “Claims Bar 

Date”); 

(ii) the Monitor will serve its motion materials in respect of the Claims Process Motion at 

least seven (7) days prior to the Claims Process Hearing Date; 

(iii) the Claims Process will include, among other things: 

a) procedures regarding the calling of all claims as against the Target Canada 

Entities, including intercompany claims, and as against the Target Canada 

Entities’ current and former directors and officers; 

b) procedures regarding the determination and resolution of all claims as against the 

Target Canada Entities and their directors and officers, other than intercompany 

claims or any intercreditor disputes, including the appointment of claims officers; 

and 

c) preparation and service by the Monitor of a report on all intercompany claims 

submitted in accordance with the claims procedures (the “Monitor 

Intercompany Claims Report”) following the Claims Bar Date to be established 

in the Claims Procedure Order; 

(iv) the Monitor Intercompany Claims Report will identify and quantify the intercompany 

claims to be allowed, subject to the determination of any objections filed in respect of 

same; 
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(v) following the filing of the Monitor Intercompany Claims Report, all creditors of the 

Target Canada Entities will have the opportunity to file objections within a time period to 

be established in the Claims Procedure Order (the “Intercompany Claims Objection 

Bar Date”), which may include, but are not limited to any claim asserted for the 

subordination of outstanding intercompany debts of any of the Target Canada Entities; 

any relief regarding claimed priority rights; and the validity or quantum of intercompany 

claims; 

(vi) following the Intercompany Claims Objection Bar Date, the Monitor will schedule a 

motion (the “Intercompany Claims and Intercreditor Dispute Process Motion”) for 

the approval of a process for the resolution of any objections filed in connection with the 

validity or quantum of intercompany claims and any other intercreditor disputes, 

including a process regarding requests for the production of documents or any oral 

examinations (the “Intercompany Claims and Intercreditor Dispute Process”); and 

(vii) at the hearing of the Intercompany Claims and Intercreditor Dispute Process Motion, the 

Monitor will schedule with this Court any motions that creditors have advised the 

Monitor they still wish to be heard regarding any one or more of the following matters: 

a) the scheduling of the cross-examination of Mark Wong and any related document 

production requests; 

b) any requests for the production of documents and/or any oral examinations; and 

(viii) concurrently with the hearing of the Intercompany Claims Determination Process 

Motion, this Court will hear any motion, if brought, for the appointment of an ad hoc 
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committee of suppliers or other unsecured creditors of TCC and of representative counsel 

to any such ad hoc committee. 

3.4 In the Monitor’s view, the Proposed Claims Process Directions reflect an appropriate and 

reasonable timetable for the hearing of the Claims Process Motion and appropriately balance the 

objectives of the Orderly Wind-down and the rights and interests of the Target Canada Entities’ 

stakeholders, including as a result of the following factors: 

(i) at this stage in the CCAA Proceedings, the efforts of the Applicants, the Monitor and 

their respective counsel remain focused on completing the remaining steps in the 

Inventory Liquidation Process, and, together with Lazard, on completing the Real 

Property Portfolio Sales Process; 

(ii) as instructed by this Court, the Monitor is developing and will administer a 

comprehensive claims process; 

(iii) commencing the Claims Process expeditiously upon the conclusion of the Inventory 

Liquidation Process and the latter stages of the Real Property Portfolio Sales Process is in 

the best interests of all of the Target Canada Entities’ stakeholders; 

a) with respect to the Inventory Liquidation Process, as of April 12, 2015, all of 

TCC’s stores have closed and the Monitor is currently working with the 

Applicants, the Agent and landlords, as applicable, regarding remaining furniture, 

fixtures, and equipment and will work with the Agent regarding the reconciliation 

of sales and related data; 
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b) the Real Property Portfolio Sales Process continues in accordance with its terms, 

with numerous Qualified Bids received by the Qualified Bid Deadline of April 23, 

2015,2 Auction(s) scheduled for May 5, 6 and 7 at the offices of Applicants’ 

counsel and a Targeted Outside Date for the Real Property Portfolio Sales Process 

of June 30, 2015; 

(iv) the proposed Claims Process Hearing Date of June 11, 2015, with a call for claims to 

commence shortly thereafter, aligns with the completion or substantial completion of the 

Inventory Liquidation Process and the Real Property Portfolio Sales Process; 

(v) the Monitor will review and assess the validity and quantum of any intercompany claims, 

including any claims that may be filed by Target Corporation and/or its affiliates against 

the Target Canada Entities, or any of them, filed on or before the Claims Bar Date 

pursuant to the Claims Procedure Order and prepare a report identifying and quantifying 

the intercompany claims to be allowed, subject to the determination of any objections; 

(vi) following the filing of the Monitor Intercompany Claims Report, all creditors will have 

an opportunity to consider the Monitor Intercompany Claims Report and, consistent with 

the March 5 Endorsement, to file any objections they may have with respect to 

intercompany claims; 

(vii) until such objections, if any, are filed and assessed, the Monitor will not be in a position 

to determine appropriate procedures for the resolution of any such disputes and therefore 

proposes to bring the Intercompany Claims and Intercreditor Dispute Process Motion 

2  Please refer to the Monitor’s Eighth Report dated April 29, 2015 for an update of the Real Property Portfolio Sales 
Process. 
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after considering the totality of objections filed and consulting with objecting parties to 

ascertain the scope of any necessary document production and/or oral examination 

requirements; and 

(viii) requests for relief in the form of the production of documents, oral examinations, and any 

appointment of a creditor committee and associated representative counsel, in the 

circumstances of these CCAA Proceedings, can only be properly assessed after claims 

have been filed in a Court-approved claims process because, among other things: 

a) only after claims have been filed will it be possible to determine the nature and 

scope of any intercreditor disputes, the parties interested therein, whether a 

commonality of interests exists among a group or groups of creditors and whether 

representative counsel is necessary or appropriate; and 

b) following the opportunity provided to creditors to consider the Monitor 

Intercompany Claims Report and file objections therewith, the Monitor will be 

better able to develop an appropriate and efficient process for the resolution of 

any such disputes, which can include applicable mechanisms allowing for the 

production of documents and/or oral examinations as appropriate in the 

circumstances and mechanisms for the efficient resolution of claims disputes, 

such as the use of Court-appointed claims officers where appropriate. 

3.5 Accordingly, the Monitor believes that the Proposed Claims Process Directions are appropriate 

and reasonable in the circumstances and the requests in the Proposed Supplier Motions (defined 

below) for relief in respect of matters to be dealt with in the Claims Process are premature. 
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The Proposed Supplier Motions are Premature 

3.6 By letter dated March 31, 2015 (the “March 31 Letter”), Mr. Brzezinski of Blaney McMurtry 

LLP (“Blaney McMurtry”) wrote to the Monitor to advise of his intention to bring several 

motions, which primarily relate to, as the case may be: 

(i) intercreditor disputes in the nature of relief for subordination of intercompany claims and 

priority rights for certain supplier creditors; 

(ii) document production and cross-examinations for information relating to the above; and 

(iii) the appointment of an ad hoc committee of creditors and of Mr. Brzezinski and Mr. 

Solmon (of Solmon Rothbart Goodman LLP) as representative counsel for carriage of 

intercreditor disputes, 

(collectively, the “Proposed Supplier Motions”).  A copy of the March 31 Letter is attached as 

Appendix “B” to this Ninth Report. 

3.7 The March 31 Letter indicates that the purpose of the proposed ad hoc creditor committee is to 

seek the subordination of TCC’s intercompany debt, address issues related to classes of creditors, 

and to represent committee members with respect to any plan of compromise or arrangement.  

Among the Proposed Supplier Motions is also a motion to provide suppliers of purported 30-day 

goods an opportunity to claim priority rights in respect of proceeds realized through the Orderly 

Wind-down. 

3.8 In subsequent correspondence to the Monitor, Mr. Brzezinski advised of his intention to 

postpone the Proposed Supplier Motions, except for the motion to appoint an ad hoc committee 
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of creditors to TCC together with representative counsel, until after the claims bar date in a 

claims process to be approved by the Court. 

3.9 The Monitor supports Mr. Brzezinski’s postponement of the majority of the Proposed Supplier 

Motions, and views all of the Proposed Supplier Motions as premature at this time.  In the 

Monitor’s view, motions related to intercreditor disputes and production of documents and oral 

examinations related to same need not and should not be heard at this time as they are only 

properly considered after claims have been filed, the Monitor Intercompany Claims Report has 

been filed, and the Intercompany Claims and Intercreditor Dispute Process Motion is brought. 

3.10 Furthermore, the Monitor is also of the view that the determination of whether a creditors’ 

committee is necessary or appropriate and whether or which representative counsel to any such 

creditors’ committee is necessary or appropriate is only properly dealt with after the Monitor 

Intercompany Claims Report has been filed and intercreditor disputes, if any, and the parties 

interested therein, and the extent to which there is commonality of interest or conflicts amongst 

those parties, have been identified through the Claims Process.  Any such motion is only 

properly heard concurrently with the Intercompany Claims and Intercreditor Dispute Process 

Motion. 

3.11 The Monitor is also concerned about possible unfairness to other creditors.  Mr. Brzezinski has 

served notices of appearance indicating he represents six (6) suppliers or service providers.  Mr. 

Solmon has filed a notice of appearance indicating he acts for one (1) creditor.  However, TCC 

has over 2,000 other creditors.  Other creditors may not be in a position until after the delivery of 

the Monitor Intercompany Claims Report to determine whether they support the assertion of the 

claims in respect of which representation orders are sought, or whether they support that they be 
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asserted by representative committees funded by the estate or whether they wish to be members 

of either committee. 

3.12 The relief sought by the Proposed Supplier Motions is not necessary for creditors to file a proof 

of claim pursuant to the Claims Procedure Order.  If creditors still wish to bring the Proposed 

Supplier Motions or motions of a similar nature following the filing of the Monitor Intercompany 

Claims Report, they can properly be addressed through the Intercompany Claims and 

Intercreditor Dispute Process and/or at motions to be scheduled by the Monitor with this Court at 

the hearing of the Intercompany Claims and Intercreditor Dispute Process Motion. 

4.0 CASH FLOW RESULTS RELATIVE TO FORECAST 

4.1 Receipts and disbursements for the period January 15, 2015 to April 25, 2015 (the “Reporting 

Period”), as compared to the updated and extended cash flow forecast that was attached as 

Appendix “B” to the Supplementary Report (the “Cash Flow Forecast”), are summarized in the 

table below. 
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4.2 During the Reporting Period, the Target Canada Entities’ total receipts were approximately 

$218.7 million greater than projected in the Cash Flow Forecast.  The primary components of 

this variance were: 

($ in 000's CAD, unless otherwise noted)
Cumulative

Budget Actual Variance
Period Ended 25-Apr 25-Apr B / (W)

OPERATING RECEIPTS

Sales Receipts 648,885$      732,683$      83,798$        
RPPSP Receipts -                    129,167        129,167$      
Other Receipts 941               6,645            5,703            
TOTAL RECEIPTS 649,827      868,495      218,668      

OPERATING DISBURSEMENTS
Employee Payments 114,725        102,821        11,904          
Rent & Occupancy 50,678          54,098          (3,420)           
DC / Logistics 49,973          44,099          5,873            
Normal Course Taxes 101,477        43,445          58,032          
Professional Fees 23,838          20,148          3,690            
All Other 71,817          50,536          21,281          
Current Operating Disbursements 412,508        315,147        97,361          

OPERATING CASH FLOW 237,319      553,348      316,029      

INTERCOMPANY DISBURSEMENTS
Intercompany Services 19,596          11,771          7,825            
DIP Interest 60                 76                 (15)                
Intercompany Disbursements 19,657          11,847          7,810            

NET CASH FLOW 217,662$    541,501$    323,839$    

WEEKLY LIQUIDITY
Beginning Bank Cash Balance [1] [2] 3,169$          3,169$          -$                  
( +/- ) Net Cash Flow 217,662        541,501        323,839        
( +/- ) Change in Cheque Float 750               1,739            989               
( +/- ) DIP Draws/(Repayments) -                    -                    -                    
( +/- ) FX Translation (1,183)           (1,256)           (74)                
Ending Bank Cash Balance [1] 220,399        545,153        324,754        

DIP Balance - USD -$                  -$                  -$                  

[1] Actuals assume $1.20 CAD/ $1 USD
[2] Beginning Cash Balance was actualized in the updated and extended cash flow forecast
[2] that was attached as "Appendix B" to the Supplementary Report
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(i) approximately $83.8 million of the variance related to the Inventory Liquidation Process, 

which management attributes to more accelerated sales at the Stores than anticipated; and 

(ii) as described in the Seventh Report, approximately $129.2 million of the variance is 

represented by the net proceeds received by TCC following the closing (on March 6, 

2015) of the Lease Transaction Agreement with Oxford Properties Corporation, Ivanhoe 

Cambridge Inc. and certain other landlord entities (the “Lease Transaction 

Agreement”); the net proceeds from this transaction were not included in the Cash Flow 

Forecast as the contemplated transaction was not sufficiently advanced at the time the 

forecast was prepared. 

4.3 The Target Canada Entities’ total disbursements during the Reporting Period were approximately 

$105.2 million less than projected in the Cash Flow Forecast.  Management attributes most of 

this variance to: (i) timing differences in disbursement items such as employee benefits, owned 

real property taxes, freight charges, utilities,  sales taxes, professional fees and shared services, 

much of which is due to delayed receipt of invoices; and (ii) permanent variances in employee 

payments and other expenses as a result of the Inventory Liquidation Process being completed 

earlier than forecast, and TCC’s efforts to closely monitor and reduce expenses where possible. 

4.4 Overall, during the Reporting Period, the Target Canada Entities experienced a positive net cash 

flow variance of approximately $323.8 million relative to the Cash Flow Forecast. 

4.5 The closing cash balance as at April 25, 2015 was approximately $545.2 million, as compared to 

the projected cash balance of $220.4 million.  The variance was due almost entirely to the net 

positive variance in receipts and disbursements described above. 
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4.6 The Initial Order entitles the Target Canada Entities to continue to utilize their existing Cash 

Management System, as described in the Pre-Filing report.  The Cash Management System of 

the Target Canada Entities continues to operate in the same manner as it had prior to the 

commencement of the CCAA Proceedings, with the exception that all 133 retail stores 

(“Stores”) were closed to the public on or before April 12, 2015. 

5.0 CCAA CASH FLOW FORECAST 

5.1 The Applicants have prepared an updated and extended cash flow forecast (the “Cash Flow 

Forecast”) for the period April 26, 2015 to August 15, 2015 (the “Cash Flow Period”).  As 

described below, the Stay Period is set to expire on May 15, 2015.  The Applicants are seeking 

an extension of the Stay Period to August 14, 2015 and the Cash Flow Period corresponds with 

this extension request.  A copy of the Cash Flow Forecast is attached as Appendix “C” to this 

Ninth Report. 

5.2 The Cash Flow Forecast is presented on a weekly basis during the Cash Flow Period and 

represents TCC management’s estimates of projected cash flow during the Cash Flow Period.  

The Cash Flow Forecast has been prepared using the probable and hypothetical assumptions set 

out in the notes to the Cash Flow Forecast (the “Cash Flow Assumptions”). 

5.3 The Monitor has reviewed the Cash Flow Forecast to the standard required of a Court-appointed 

Monitor by section 23(1)(b) of the CCAA.  Section 23(1) requires a Monitor to review the 

debtor’s cash flow statement as to its reasonableness and to file a report with the Court on the 

Monitor’s findings.  Pursuant to this standard, the Monitor’s review of the Cash Flow Forecast 

consisted of inquiries, analytical procedures and discussions related to information supplied to it 

by certain key members of management and employees of TCC and Target Corporation.  The 
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Monitor reviewed information provided by management for the Cash Flow Assumptions.  Since 

the Cash Flow Assumptions need not be supported, the Monitor’s procedures with respect to 

them were limited to evaluating whether they were consistent with the purpose of the Cash Flow 

Forecast. 

5.4 The Cash Flow Forecast has been updated for actual cash flow results through the week ended 

April 25, 2015.  The opening cash position as at April 26, 2015 was approximately $545.2 

million.  Forecast receipts for the Cash Flow Period are approximately $9.1 million and forecast 

disbursements are $158.6 million (including approximately $13.4 million for Shared Services).  

Potential proceeds to be derived from the Real Property Portfolio Sales Process are not included 

in the Cash Flow Forecast. 

5.5 The Cash Flow Forecast includes disbursements of approximately $5.1 million in May, $3.8 

million in June, $2.3 million in July and $2.3 million in August for Shared Services provided 

during the preceding months.  The projected Shared Services disbursements are based on the 

arrangements described in the Pre-Filing Report, and TCC has been working with the Monitor to 

reduce these services (with a corresponding cost reduction), where appropriate, as the Orderly 

Wind-down progresses. 

5.6 The closing cash position in the Cash Flow Forecast for the week ending August 15, 2015 is 

projected to be approximately $395.6 million. 

5.7 The Cash Flow Forecast has been prepared solely for the purposes described above, and readers 

are cautioned that it may not be appropriate for other purposes. 
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6.0 EXTENSION OF THE STAY PERIOD 

6.1 Pursuant to the Approval Order – Real Property Portfolio Sales Process and Stay Extension 

issued by this Court on February 11, 2015, the Stay Period is set to expire on May 15, 2015.  The 

Applicants are seeking an extension of the Stay Period to August 14, 2015. 

6.2 The Monitor supports the Applicants’ motion to extend the Stay Period to August 14, 2015 for 

the following reasons: 

(i) the stay is required to provide the necessary stability to enable the Target Canada 

Entities to conclude the remaining steps to the Inventory Liquidation Process and 

to continue to advance the Real Property Portfolio Sales Process in furtherance of 

the Orderly Wind-down; 

(ii) the extension will provide the Monitor with the time required to bring forward the 

Claims Process Motion to seek the Court’s approval of the Claims Procedure 

Order, and subject to such approval being granted, to commence the Claims 

Process; 

(iii) the stay will permit the Target Canada Entities to continue to take all other 

necessary steps in furtherance of the Orderly Wind-down; 

(iv) the Applicants have sufficient liquidity to conclude the Orderly Wind-down 

process; and 

(v) the Applicants continue to act in good faith and with due diligence. 
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7.0 EMPLOYEE TRUST UPDATE 

7.1 As at the commencement of the CCAA Proceedings, TCC employed approximately 17,600 

salaried and hourly employees.  As a result of closing all of its Stores and corporate 

headquarters, TCC now (as of April 30, 2015) employs approximately 550 salaried and hourly 

employees, most of whom are assisting with final tasks related to the Store closures, property 

monitoring and other real estate related matters. 

7.2 As described in the First Report of the Monitor, the Initial Order approved the creation of the 

Employee Trust on substantially the terms and conditions set out in the Employee Trust 

Agreement, including without limitation, the appointments of Hon. John D. Ground as Trustee 

and the Monitor as Administrator.  As at the date of this Ninth Report, the Monitor, in its 

capacity as Administrator under the Employee Trust has, among other things: 

(i) in conjunction with the Trustee, jointly opened the Target Canada Employee Trust bank 

account at Royal Bank of Canada (the “Employee Trust Account”); 

(ii) transferred the full $90 million of initial contributions received from the Settlor to the 

Employee Trust Account; 

(iii) continued to provide extensive assistance and review of TCC’s calculation of individual 

bi-weekly entitlement amounts for thousands of Eligible Employees; and 

(iv) with the consent of the Trustee, made payments from the Employee Trust totaling 

approximately $42.3 million for the benefit of more than 14,000 Eligible Employees. 
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7.3 As a result of the accelerated timing of the Store closures, the Monitor requested an additional $5 

million contribution from the Settlor to the Employee Trust (the “Additional Contribution”) in 

order to fund estimated future disbursements based on updated projections.  On April 24, 2015, 

the Monitor received the Additional Contribution, which increased the total amount contributed 

to the Employee Trust by Target Corporation to $95 million.  Based on projected Employee 

Trust disbursements, the Monitor expects that all beneficiaries of the Employee Trust will 

receive the benefits to which they are entitled in accordance with its terms and conditions. 

8.0 DEFERRED PROFIT SHARING PLAN 

8.1 TCC established a deferred profit sharing plan (the “DPSP”) with an effective date of January 1, 

2012.  Capitalized terms not otherwise defined in this section have the meaning given to those 

terms in the DPSP or the accompanying Trust Agreement effective January 1, 2012 between 

Target Canada and LBC Trust (the “DPSP Trust Agreement”). 

8.2 The DPSP is a group registered retirement savings plan for all eligible TCC employees who 

enrol, the purpose of which is “to help Team Members achieve long-term financial goals by 

offering an opportunity to save money conveniently and systematically for retirement…”  A trust 

fund was established to hold contributions to the DPSP, of which LBC Trust is the trustee (the 

“DPSP Trustee”)  The company matched 100% of team member contributions up to the lower 

of 5% of the Team Member’s earnings or the DPSP contribution limits under the Income Tax 

Act. 

8.3 Under the plan, vesting refers to a Member’s entitlement to the Company Match contributions 

made to the Plan on the Member’s behalf.  Members vest in the Company Match contributions 
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following 2 years of continuous employment, or on death, retirement, or the full or partial 

termination of the Plan. 

8.4 If a Member leaves the employment of the Company prior to vesting, the Member is not entitled 

to the Company Match contributions, which then revert to the Company. 

8.5 In summary: 

(i) There were 1585 Members of the Plan as at March 31, 2015 and a total of approximately 

$7 million in the Fund. 

(ii) As at May 15, 2015: 

a) There will be 1196 Members for whom Company Match contributions are vested 

as a result of their completion of 2 years of continuous employment (the “2 Year 

Vesteds”). 

b) there will be 389 Members who have not completed two years of continuous 

employment and therefore are not 2 Year Vesteds. The total Company Match 

contributions referable to these Members is approximately $554,000. 

8.6 On May 16, 2015, the employment of 1,548 Members will terminate.  As a result of Manitoba 

employment standards legislation, the employment of the remaining 35 Members in Manitoba 

will terminate on May 30, 2015.  The employment of two 2 Year Vesteds will continue for a 

period of time beyond May 30, 2015. 

8.7 The Monitor has been advised by counsel that: 

(i) the Member Contributions to the Fund are a true trust and therefore outside the estate; 
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(ii) the Company Match contributions to which a Member becomes entitled on vesting are a 

true trust and therefore outside the estate; 

(iii) given the cessation of the Company’s business and that there will be, essentially, no 

employees left, the Company has determined that the DPSP should be terminated; and 

(iv) pursuant to the terms of the plan, on termination, Company Match contributions not 

otherwise vested become vested and are therefore a true trust and outside the estate. 

8.8 The Monitor has been advised by the Company that it intends to give notice of the termination to 

the DPSP Trustee effective May 16, 2015.  Accordingly, the Company with the consent of the 

Monitor is instructing the DPSP Trustee to transfer funds to the Members in accordance with the 

terms of the DPSP Trust Agreement and the instructions of the Members. 

9.0 MONITOR’S ACTIVITIES 

9.1 As described in the Seventh Report of the Monitor (the “Seventh Report”) dated March 24, 

2015 and expanded upon below, since the granting of the Initial Order, the Monitor has worked 

closely with the Target Canada Entities to stabilize their business and operations such that all 

133 open Stores in Canada remained operational throughout the Inventory Liquidation Process 

(the final group of Stores closed to the public on April 12, 2015).  This work has included 

concerted efforts to address extensive and urgent supply chain and other logistical issues 

essential to the Orderly Wind-down and extensive communications with stakeholders, as well as 

assisting with other activities essential to the Orderly Wind-down, including matters related to 

the Inventory Liquidation Process and the Real Property Portfolio Sales Process.  The Monitor 
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will continue to communicate with stakeholders and assist with and facilitate the Orderly Wind-

down, in the interests of all stakeholders. 

9.2 In the Second Report and in submissions to the Court on February 11, 2015, the Monitor 

undertook to provide information regarding the quantity of TCC’s inventory: (a) received and in-

transit (where title had transferred to TCC) as at January 15, 2015; and (b) received and/or where 

title had transferred to TCC and had not been paid for during the 30-day period immediately 

preceding January 15, 2015 (the “Requested Information”).  The Monitor was also asked by the 

Court to update the Service List as to its progress in assembling the Requested Information no 

later than February 18, 2015.  The Monitor served the Inventory Update Letter on the Service 

List on February 18, 2015.  In the Fourth Report of the Monitor (the “Fourth Report”) dated 

March 3, 2015, the Monitor provided the Court with information regarding the key dates and 

assumptions, methodology and approach, and conclusions related to the Requested Information. 

9.3 Pursuant to the Endorsement of this Court dated February 19, 2015, Blaney McMurtry submitted 

a list of 61 questions and information requests to TCC, Target Corporation and the Monitor on 

March 2, 2015 (the “March 2 Letter”).  The Monitor conducted an extensive amount of work in 

order to respond to the questions directed to the Monitor or that the Monitor was best able to 

respond to.  In the Fifth Report of the Monitor (the “Fifth Report”) dated March 16, 2015, the 

Monitor provided the Court with responses to certain of the inventory-related and other questions 

included in the March 2 Letter.  In addition, the Monitor also provided extensive assistance to 

TCC and Osler, Hoskin & Harcourt LLP (“Osler”) in obtaining and analyzing information to 

assist in the preparation of Osler’s responding letter, on behalf of TCC, to the March 2 Letter. 
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9.4 In addition to the Monitor’s ongoing supervision and involvement with the Inventory Liquidation 

Process (as described in the First Report and Seventh Reports) and Real Property Portfolio Sales 

Process (as described in the First, Sixth and Eighth Reports), the activities of the Monitor from 

the date of the Third Report (February 27, 2015) have included the following: 

• assisting the Applicants with communications with employees, PFAC, pharmacy 

franchisees, suppliers and other parties; 

• as described above, assisting TCC in stabilizing its supply chain, including extensive 

communications with the third party operator of TCC’s distribution centres, vendors, 

freight forwarders and consolidators, ocean freight carriers and other transportation 

companies, and TCC’s customs broker, with a view to minimizing supply disruption and 

continuing the movement of goods-in-transit to the distribution centres and Stores; 

• numerous meetings and discussions with the Applicants and the Agent regarding the 

Inventory Liquidation Process, including assisting TCC in reviewing and reconciling data 

in support of the Agent’s weekly invoices and the final reconciliation of proceeds due to 

TCC and the Agent pursuant to the terms of the Agency Agreement; 

• various matters regarding the Real Property Portfolio Sales Process, including: numerous 

discussions with the Applicants, Lazard and the Broker; assisting with the closing of the 

Lease Transaction Agreement; reviewing the LOIs and bids received in each of Phase 1 

and Phase 2 of the Real Property Portfolio Sales Process and meeting with, among others, 

the Applicants and Lazard regarding same; reviewing other draft letters and agreements 

with respect to the process, including other termination and release agreements entered 

into and described in the Eighth Report resulting in certain other leases being withdrawn 
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from the Real Property Portfolio Sales Process; and preparing the Sixth and Eighth 

Reports; 

• numerous discussions with the Applicants and their legal counsel to develop a plan for 

addressing the sale and removal of FF&E on a premises-by-premises basis, and 

addressing specific issues related to individual Store locations and other real estate; 

• assisting the Applicants in coordinating Store closures; 

• responding to approximately 770 enquiries (from the commencement of the CCAA 

Proceedings) from stakeholders that contacted the Monitor on the toll-free number or 

email account established by the Monitor, plus countless other enquiries made directly to 

the Monitor or directed to the Monitor by employees of the Target Canada Entities; 

• monitoring the receipts, disbursements, purchase commitments and arrangements for 

deposits with certain suppliers and creditors of the Applicants, including tracking 

outstanding balances and commitments due to critical service providers; 

• assisting the Applicants in assessing and responding to the Applicants’ requests for 

Monitor consents to disclaimers of contracts, leases and agreements; 

• monitoring and providing ongoing updates to assist the Applicants in managing the 

Orderly Wind-down; 

• assisting the Applicants in assessing their employee requirements as the Orderly Wind-

down advances; assisting the Applicants in identifying KERP eligible employees and in 

calculating individual entitlements under the KERP; 
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• in its capacity as Administrator of the Employee Trust, communications with and among 

Employee Representative Counsel, Monitor counsel, Applicants’ counsel and the Trustee 

regarding the Employee Trust, assistance with the calculation of specific entitlement 

amounts for Eligible Employees and facilitation of required payments from the Employee 

Trust; 

• developing the Claims Process; 

• corresponding with and tracking claims transfers and assignments received from 

purchasers of creditor claims; and 

• posting non-confidential materials filed with the Court to the website established by the 

Monitor for the CCAA Proceedings. 

10.0 MONITOR’S RECOMMENDATIONS 

10.1 For the reasons set out herein, the Monitor recommends that this Court: (a) direct the Monitor to 

bring the Claims Process Motion in accordance with the proposed timeline; (b) direct the 

Monitor regarding certain procedures related to the Claims Process as described herein and set 

out in the draft Order attached as Tab 3 of the Monitor’s motion record; and (c) make the Order 

granting an extension of the Stay Period and related relief as requested by the Applicants. 

  

 
 



All of which is respectfully submitted to this Court this

Alvarez & Marsal Canada Inc., in its capacity
as Monitor of Target Canada Co., and
the other Applicants listed on Appendix "A"

Per:
Name: Douglas R. McIntosh
Title: President

6449834

Per:

day of May, 2015.

Name: Alan J. Hutchens
Title: Senior Vice President
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APPENDIX “A” 

List of the Applicants and Partnerships 

Applicants 

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 (SK) Corp. 

Target Canada Pharmacy Corp. 

Target Canada Property LLC 

Partnerships 

Target Canada Pharmacy Franchising LP 

Target Canada Mobile LP 

Target Canada Property LP 
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($ In WWI CAD)

Week Ending =a

OPERATING RECEIPTS

Wk-15

25-Apr

Wk-16

02-May

Wk-17

09-May

Wk-18

6-May

Wk-19 Wk-20

23-May 30-May

wk-21

06-Jun
wk-22

13-Jun

wk-23 Wk-24

20-Jun 27-Jun

wk-25

04-Jul

wk-26

11-Jul

wk-27

18-Jul

wk-28

25-Jul

wk-29 wk-30 wk-31
01-Aug 08-Aug 15-Aug

Fore.

Total

Actual

Sales Receipts $ 1,633 $ 1,500 $ 1,500 $ $ $ - $ $ - $ $ $ $ $ - $ S 3,000
Other Receipts 198 2,964 1,465 1,685 6,115
TOTAL RECEIPTS 1,831 1,500 4,464 1,465 1,685 9,115

OPERATING DISBURSEMENTS

Employee Payments 4,419 1,253 639 106 13,964 47 87 51 40 5 40 1 70 3 20 0 70 16,397
Rent & Occupancy 554 6,349 842 6,341 1,990 4,920 3,980 1,748 3,748 85 85 85 30,174
DC/Logistics 483 150 1,350 488 150 2,138
Normal Course Taxes 2,922 17,757 154 1,155 567 - - 19,633
Professional Fees 3,705 1,423 1,498 1,498 1,498 1,498 1,618 1,146 1,121 1,121 1,111 6,712 1,091 1,091 1,091 991 769 25,274
All Other 3,666 1,148 2,123 39,220 1,206 1,126 2,264 828 465 710 405 375 480 375 250 300 300 51,575

Current Operating Disbursements 15,748 28,080 6,452 47,165 18,657 8,232 7,949 4,927 5,940 2,072 1,641 7,173 1,641 1,469 1,361 1,291 1,139 145,190

OPERATING CASH FLOW (13,917) (26,580) (1,988) (47,165) (18,657) (6,766) (7,949) (4,927) (5,940) (2,072) (1,641) (7,173) (1,641) (1,469) (1,361) 394 (1,139) (136,075)

INTERCOMPANY DISBURSEMENTS
Intercompany Services 5,100 3,820 2,269 2,255 13,445
DIP Interest

Intercompany Disbursements 5,100 3,820 2,269 2,255 13,445

NET CASH FLOW (13,917) $ (26,580) $ (7,088) $ (47, 65) $ (18,6570 (6,766) $ (7,949) $ (8,748) $ (5,940) $ (2,072) $ (1,641) $ (9,443) $ (1,64 ) $ILS69 $ (1,361)$ (1,862)$ (1,139 $ (149,520)

[WEEKLY LIQUIDITY

Beginning Bank Cash Balance S 559,597 $ 545,153 $ 518,573 $ 511,485 $ 464,320 $ 445,663 $ 438,897 $ 430,947 $ 422,200 $ 416,259 $ 414,188 $ 412,547 $ 403,104 $ 401,463 $ 399,995 $ 398,634 $ 396,772 $ 545,153:
1 Weekly Cash Flow (13,917) (26,580) (7,088) (47,165) (18,657) (6,766) (7,949) (8,748) (5,940) (2,072) (1,641) (9,443) (1,641) (1,469) (1,361) (1,862) (1,139) (149,520)1
1 DIP Funding

1 Total 545,680 518,573 511,485 464,320 445,663 438,897 430,947 422,200 416,259 414,188 412,547 403,104 401,463 399,995 398,634 396,772 395,633 395,633

1 FX Translation (61)
i Change in Float (466)

1 Ending Bank Cash Balance $ 545,153 518,573 $ 511,485 $ 464,320 $ 445,663 $ 438,897 $ 430,947 $ 422,200 $ 416,259 $ 414,188 $ 412,547 $ 403,104 $ 401,463 $ 399,995 $ 398,634 $ 396,772 $ 395,633 5 395,633

Ending DIP Balance - USD



In the Matter of the CCAA Proceedings of Target Canada Co. ("TCC") and the Other Applicants
and Partnerships Identified in the Initial Order (collectively, the "Target Canada Entities")
Notes to the Target Canada Entities' Unaudited 16-Week Cash Flow Forecast

Disclaimer:

In preparing this cash flow forecast (the "Forecast"), the TCC has relied upon unaudited financial
information and TCC has not attempted to further verify the accuracy or completeness of such
information. The Forecast includes estimates concerning the orderly wind-down of the Target Canada
Entities' businesses and additional assumptions discussed below with respect to the requirements and
impact of a filing under the Companies' Creditors Arrangement Act ("CCAA"). Since the Forecast is
based on assumptions about future events and conditions that are not ascertainable, the actual results
achieved during the Forecast period will vary from the Forecast, even if the assumptions materialize, and
such variations may be material. There is no representation, warranty of other assurance that any of the
estimates, forecasts or projections will be realized.

Overview:

The Forecast reflects cash flows from the orderly wind-down of the Target Canada Entities' operations.
TCC, with the assistance of the Monitor, has prepared the Forecast based primarily on TCC's go-forward
expectations, taking into consideration the closure of all of TCC's retail stores on or before April 12,
2015. The Forecast does not include Target Canada Property LLC ("TCC Propco"), as minimal cash
flow activity is anticipated for that entity during the Forecast Period. TCC Propco's cash balance as at
April 25, 2015 was approximately $61 million. The Forecast is presented in thousands of Canadian
dollars.

Assumptions:

1. Beginning Balance
This is the actual opening cash balance as of April 25, 2015.

2. Sales Receipts
Forecast receipts include estimated refunds of sales taxes, return of paid utility deposits, the
return of pre-paid leaseback rents, and potential receipts from the sale of furniture, fixtures and
equipment. Potential receipts from the proposed Real Property Portfolio Sales Process are not
included in the Forecast.

3. Employee Payments
These disbursements include payroll, payroll taxes and employee benefits costs for salaried and
hourly employees, and are forecast based on projected requirements, taking into consideration the
closure of all of TCC's retail stores on or before April 12, 2015. The Forecast also includes
vacation pay and KERP payments but excludes disbursements anticipated to be made from the
Employee Trust. Salaried and hourly employees are paid bi-weekly.

4. Rent & Occupancy
The Forecast assumes TCC pays rent and occupancy expenses semi-monthly during the wind-
down process and during the Real Property Portfolio Sales Process. The Forecast applies
estimated de-commissioning and store cleaning costs for stores and distribution centres.



5. DC/Logistics
Disbursements to the distribution centre logistics provider are forecast based on expenses
incurred during the Inventory Liquidation Process.

6. Normal Course Taxes
The Forecast assumes sales tax remittances based on estimated forecast sales tax collections.

7. Professional Fees
These disbursements include payments to TCC's advisors and their legal counsel, the Monitor
and its counsel, and counsel to the Directors.

8. All Other
These disbursements include projected credit card processing fees, liquidation firm agency fees,
telecom and technology expenses, insurance, supplies, facilities, and other wind-down operating
expenses. Week 18 of the Forecast includes significant fees, commissions and expenses to be
paid to the liquidation agent under the Agency Agreement, subject to ongoing reconciliation
between TCC and the liquidation agent of sales and other data related to the Inventory
Liquidation Process.

9. Intercompany
These disbursements represent projected payments related to Shared Services provided by Target
Corporation. Forecast amounts decrease in accordance with projected requirements during the
wind-down process.
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	1.0 INTRODUCTION
	1.1 On January 15, 2015, Target Canada Co. (“TCC”) and those companies listed in Appendix “A” (collectively, the “Applicants”), together with the Partnerships also listed in Appendix “A” (the “Partnerships”, and collectively with the Applicants, the “...
	1.2 On February 11, 2015, this Court issued the Amended and Restated Initial Order (hereinafter, unless the context otherwise requires, the “Initial Order”) which incorporates certain changes to the Initial Order granted January 15, 2015 that are desc...
	1.3 In connection with the CCAA Proceedings, the Monitor has previously provided to this Court eight reports and one supplementary report (the “Supplementary Report”, and collectively, the “Monitor’s Reports”).0F   A&M has also provided to this Court ...
	1.4 The purpose of this Ninth Report of the Monitor (the “Ninth Report”) is to provide this Court with:
	(i) information regarding the following:
	a) the Monitor’s motion seeking the advice and direction of this Court, pursuant to paragraph 73 of the Initial Order, with respect to a proposed timeline for a claims process motion to be brought by the Monitor in these proceedings and related matters;
	b) the receipts and disbursements of the Target Canada Entities from January 15, 2015 through April 25, 2015;
	c) the updated and extended cash flow forecast of the Target Canada Entities for the period April 26, 2015 to August 15, 2015;
	d) the Applicants’ motion to seek an extension of the Stay Period until August 14, 2015;
	e) the Employee Trust;
	f) TCC’s deferred profit sharing plan;
	g) the Monitor’s activities since the date of the Third Report of the Monitor (February 27, 2015); and

	(ii) provide the Monitor’s conclusions and recommendations in connection with the foregoing.


	2.0 terms of reference and disclaimer
	2.1 In preparing this Ninth Report, the Monitor has been provided with, and has relied upon, unaudited financial information, books and records and financial information prepared by the Target Canada Entities and Target Corporation, and discussions wi...
	(i) the Monitor has reviewed the Information for reasonableness, internal consistency and use in the context in which it was provided.  However, the Monitor has not audited or otherwise attempted to verify the accuracy or completeness of the Informati...
	(ii) some of the information referred to in this Ninth Report consists of forecasts and projections.  An examination or review of the financial forecasts and projections, as outlined in the Chartered Professional Accountants Canada Handbook, has not b...

	2.2 Future oriented financial information referred to in this Ninth Report was prepared based on management’s estimates and assumptions.  Readers are cautioned that since projections are based upon assumptions about future events and conditions that a...
	2.3 This Ninth Report should be read in conjunction with the affidavit of Mark J. Wong, General Counsel and Assistant Secretary of TCC in support of the request for an extension of the Stay Period, sworn May 4, 2015 (the “Seventh Wong Affidavit”).
	2.4 Capitalized terms not otherwise defined in this Ninth Report are as defined in the Prior Reports, the Initial Order and the Seventh Wong Affidavit, as applicable.
	2.5 Unless otherwise stated, all monetary amounts contained in this Ninth Report are expressed in Canadian dollars.

	3.0 monitor’s MOTION FOR ADVICE AND DIRECTIONS
	3.1 As this Court has instructed, the Monitor is taking an active and independent role in developing a claims process for the fair and efficient submission of claims as against the Target Canada Entities and their directors and officers to be approved...
	3.2 In developing the proposed timeline and certain procedures for inclusion in the Claims Process, the Monitor has considered the following, all as described in greater detail below:
	(i) requests for document production and oral examination that have been made by counsel to certain creditors in these CCAA Proceedings to date;
	(ii) this Court’s instructions in the Endorsement dated March 5, 2015 (the “March 5 Endorsement”) that the Monitor is to provide a report on intercompany claims submitted in the claims process to be made available to the Court and all creditors, with ...
	(iii) this Court’s direction to the Monitor that the Claims Process be developed and administered by the Monitor;
	(iv) the objectives of the Orderly Wind-down, and in particular the timeframes approved by this Court for the Inventory Liquidation Process and the Real Property Portfolio Sales Process; and
	(v) this Court’s instructions that all scheduling requests are to be made through the Monitor in these CCAA Proceedings.

	3.3 Bearing the above-listed factors in mind, the Monitor  proposes the following timeline for the Claims Process Motion and the following procedures, among others, for inclusion in the Claims Process, each of which would form the basis of the request...
	(i) the Monitor will bring the Claims Process Motion on June 11, 2015 or as soon thereafter as possible (the “Claims Process Hearing Date”), for approval of a claims procedure order (the “Claims Procedure Order”) establishing, among other things, a cl...
	(ii) the Monitor will serve its motion materials in respect of the Claims Process Motion at least seven (7) days prior to the Claims Process Hearing Date;
	(iii) the Claims Process will include, among other things:
	a) procedures regarding the calling of all claims as against the Target Canada Entities, including intercompany claims, and as against the Target Canada Entities’ current and former directors and officers;
	b) procedures regarding the determination and resolution of all claims as against the Target Canada Entities and their directors and officers, other than intercompany claims or any intercreditor disputes, including the appointment of claims officers; and
	c) preparation and service by the Monitor of a report on all intercompany claims submitted in accordance with the claims procedures (the “Monitor Intercompany Claims Report”) following the Claims Bar Date to be established in the Claims Procedure Order;

	(iv) the Monitor Intercompany Claims Report will identify and quantify the intercompany claims to be allowed, subject to the determination of any objections filed in respect of same;
	(v) following the filing of the Monitor Intercompany Claims Report, all creditors of the Target Canada Entities will have the opportunity to file objections within a time period to be established in the Claims Procedure Order (the “Intercompany Claims...
	(vi) following the Intercompany Claims Objection Bar Date, the Monitor will schedule a motion (the “Intercompany Claims and Intercreditor Dispute Process Motion”) for the approval of a process for the resolution of any objections filed in connection w...
	(vii) at the hearing of the Intercompany Claims and Intercreditor Dispute Process Motion, the Monitor will schedule with this Court any motions that creditors have advised the Monitor they still wish to be heard regarding any one or more of the follow...
	a) the scheduling of the cross-examination of Mark Wong and any related document production requests;
	b) any requests for the production of documents and/or any oral examinations; and

	(viii) concurrently with the hearing of the Intercompany Claims Determination Process Motion, this Court will hear any motion, if brought, for the appointment of an ad hoc committee of suppliers or other unsecured creditors of TCC and of representativ...

	3.4 In the Monitor’s view, the Proposed Claims Process Directions reflect an appropriate and reasonable timetable for the hearing of the Claims Process Motion and appropriately balance the objectives of the Orderly Wind-down and the rights and interes...
	(i) at this stage in the CCAA Proceedings, the efforts of the Applicants, the Monitor and their respective counsel remain focused on completing the remaining steps in the Inventory Liquidation Process, and, together with Lazard, on completing the Real...
	(ii) as instructed by this Court, the Monitor is developing and will administer a comprehensive claims process;
	(iii) commencing the Claims Process expeditiously upon the conclusion of the Inventory Liquidation Process and the latter stages of the Real Property Portfolio Sales Process is in the best interests of all of the Target Canada Entities’ stakeholders;
	a) with respect to the Inventory Liquidation Process, as of April 12, 2015, all of TCC’s stores have closed and the Monitor is currently working with the Applicants, the Agent and landlords, as applicable, regarding remaining furniture, fixtures, and ...
	b) the Real Property Portfolio Sales Process continues in accordance with its terms, with numerous Qualified Bids received by the Qualified Bid Deadline of April 23, 2015,1F  Auction(s) scheduled for May 5, 6 and 7 at the offices of Applicants’ counse...

	(iv) the proposed Claims Process Hearing Date of June 11, 2015, with a call for claims to commence shortly thereafter, aligns with the completion or substantial completion of the Inventory Liquidation Process and the Real Property Portfolio Sales Proc...
	(v) the Monitor will review and assess the validity and quantum of any intercompany claims, including any claims that may be filed by Target Corporation and/or its affiliates against the Target Canada Entities, or any of them, filed on or before the C...
	(vi) following the filing of the Monitor Intercompany Claims Report, all creditors will have an opportunity to consider the Monitor Intercompany Claims Report and, consistent with the March 5 Endorsement, to file any objections they may have with resp...
	(vii) until such objections, if any, are filed and assessed, the Monitor will not be in a position to determine appropriate procedures for the resolution of any such disputes and therefore proposes to bring the Intercompany Claims and Intercreditor Di...
	(viii) requests for relief in the form of the production of documents, oral examinations, and any appointment of a creditor committee and associated representative counsel, in the circumstances of these CCAA Proceedings, can only be properly assessed ...
	a) only after claims have been filed will it be possible to determine the nature and scope of any intercreditor disputes, the parties interested therein, whether a commonality of interests exists among a group or groups of creditors and whether repres...
	b) following the opportunity provided to creditors to consider the Monitor Intercompany Claims Report and file objections therewith, the Monitor will be better able to develop an appropriate and efficient process for the resolution of any such dispute...


	3.5 Accordingly, the Monitor believes that the Proposed Claims Process Directions are appropriate and reasonable in the circumstances and the requests in the Proposed Supplier Motions (defined below) for relief in respect of matters to be dealt with i...
	3.6 By letter dated March 31, 2015 (the “March 31 Letter”), Mr. Brzezinski of Blaney McMurtry LLP (“Blaney McMurtry”) wrote to the Monitor to advise of his intention to bring several motions, which primarily relate to, as the case may be:
	(i) intercreditor disputes in the nature of relief for subordination of intercompany claims and priority rights for certain supplier creditors;
	(ii) document production and cross-examinations for information relating to the above; and
	(iii) the appointment of an ad hoc committee of creditors and of Mr. Brzezinski and Mr. Solmon (of Solmon Rothbart Goodman LLP) as representative counsel for carriage of intercreditor disputes,

	3.7 The March 31 Letter indicates that the purpose of the proposed ad hoc creditor committee is to seek the subordination of TCC’s intercompany debt, address issues related to classes of creditors, and to represent committee members with respect to an...
	3.8 In subsequent correspondence to the Monitor, Mr. Brzezinski advised of his intention to postpone the Proposed Supplier Motions, except for the motion to appoint an ad hoc committee of creditors to TCC together with representative counsel, until af...
	3.9 The Monitor supports Mr. Brzezinski’s postponement of the majority of the Proposed Supplier Motions, and views all of the Proposed Supplier Motions as premature at this time.  In the Monitor’s view, motions related to intercreditor disputes and pr...
	3.10 Furthermore, the Monitor is also of the view that the determination of whether a creditors’ committee is necessary or appropriate and whether or which representative counsel to any such creditors’ committee is necessary or appropriate is only pro...
	3.11 The Monitor is also concerned about possible unfairness to other creditors.  Mr. Brzezinski has served notices of appearance indicating he represents six (6) suppliers or service providers.  Mr. Solmon has filed a notice of appearance indicating ...
	3.12 The relief sought by the Proposed Supplier Motions is not necessary for creditors to file a proof of claim pursuant to the Claims Procedure Order.  If creditors still wish to bring the Proposed Supplier Motions or motions of a similar nature foll...

	4.0 Cash FLOW RESULTS RELATIVE TO FORECAST
	4.1 Receipts and disbursements for the period January 15, 2015 to April 25, 2015 (the “Reporting Period”), as compared to the updated and extended cash flow forecast that was attached as Appendix “B” to the Supplementary Report (the “Cash Flow Forecas...
	4.2 During the Reporting Period, the Target Canada Entities’ total receipts were approximately $218.7 million greater than projected in the Cash Flow Forecast.  The primary components of this variance were:
	(i) approximately $83.8 million of the variance related to the Inventory Liquidation Process, which management attributes to more accelerated sales at the Stores than anticipated; and
	(ii) as described in the Seventh Report, approximately $129.2 million of the variance is represented by the net proceeds received by TCC following the closing (on March 6, 2015) of the Lease Transaction Agreement with Oxford Properties Corporation, Iv...

	4.3 The Target Canada Entities’ total disbursements during the Reporting Period were approximately $105.2 million less than projected in the Cash Flow Forecast.  Management attributes most of this variance to: (i) timing differences in disbursement it...
	4.4 Overall, during the Reporting Period, the Target Canada Entities experienced a positive net cash flow variance of approximately $323.8 million relative to the Cash Flow Forecast.
	4.5 The closing cash balance as at April 25, 2015 was approximately $545.2 million, as compared to the projected cash balance of $220.4 million.  The variance was due almost entirely to the net positive variance in receipts and disbursements described...
	4.6 The Initial Order entitles the Target Canada Entities to continue to utilize their existing Cash Management System, as described in the Pre-Filing report.  The Cash Management System of the Target Canada Entities continues to operate in the same m...

	5.0 ccaa cash flow forecast
	5.1 The Applicants have prepared an updated and extended cash flow forecast (the “Cash Flow Forecast”) for the period April 26, 2015 to August 15, 2015 (the “Cash Flow Period”).  As described below, the Stay Period is set to expire on May 15, 2015.  T...
	5.2 The Cash Flow Forecast is presented on a weekly basis during the Cash Flow Period and represents TCC management’s estimates of projected cash flow during the Cash Flow Period.  The Cash Flow Forecast has been prepared using the probable and hypoth...
	5.3 The Monitor has reviewed the Cash Flow Forecast to the standard required of a Court-appointed Monitor by section 23(1)(b) of the CCAA.  Section 23(1) requires a Monitor to review the debtor’s cash flow statement as to its reasonableness and to fil...
	5.4 The Cash Flow Forecast has been updated for actual cash flow results through the week ended April 25, 2015.  The opening cash position as at April 26, 2015 was approximately $545.2 million.  Forecast receipts for the Cash Flow Period are approxima...
	5.5 The Cash Flow Forecast includes disbursements of approximately $5.1 million in May, $3.8 million in June, $2.3 million in July and $2.3 million in August for Shared Services provided during the preceding months.  The projected Shared Services disb...
	5.6 The closing cash position in the Cash Flow Forecast for the week ending August 15, 2015 is projected to be approximately $395.6 million.
	5.7 The Cash Flow Forecast has been prepared solely for the purposes described above, and readers are cautioned that it may not be appropriate for other purposes.

	6.0 EXTENSION OF THE STAY PERIOD
	6.1 Pursuant to the Approval Order – Real Property Portfolio Sales Process and Stay Extension issued by this Court on February 11, 2015, the Stay Period is set to expire on May 15, 2015.  The Applicants are seeking an extension of the Stay Period to A...
	6.2 The Monitor supports the Applicants’ motion to extend the Stay Period to August 14, 2015 for the following reasons:
	(i) the stay is required to provide the necessary stability to enable the Target Canada Entities to conclude the remaining steps to the Inventory Liquidation Process and to continue to advance the Real Property Portfolio Sales Process in furtherance o...
	(ii) the extension will provide the Monitor with the time required to bring forward the Claims Process Motion to seek the Court’s approval of the Claims Procedure Order, and subject to such approval being granted, to commence the Claims Process;
	(iii) the stay will permit the Target Canada Entities to continue to take all other necessary steps in furtherance of the Orderly Wind-down;
	(iv) the Applicants have sufficient liquidity to conclude the Orderly Wind-down process; and
	(v) the Applicants continue to act in good faith and with due diligence.


	7.0 Employee trust update
	7.1 As at the commencement of the CCAA Proceedings, TCC employed approximately 17,600 salaried and hourly employees.  As a result of closing all of its Stores and corporate headquarters, TCC now (as of April 30, 2015) employs approximately 550 salarie...
	7.2 As described in the First Report of the Monitor, the Initial Order approved the creation of the Employee Trust on substantially the terms and conditions set out in the Employee Trust Agreement, including without limitation, the appointments of Hon...
	(i) in conjunction with the Trustee, jointly opened the Target Canada Employee Trust bank account at Royal Bank of Canada (the “Employee Trust Account”);
	(ii) transferred the full $90 million of initial contributions received from the Settlor to the Employee Trust Account;
	(iii) continued to provide extensive assistance and review of TCC’s calculation of individual bi-weekly entitlement amounts for thousands of Eligible Employees; and
	(iv) with the consent of the Trustee, made payments from the Employee Trust totaling approximately $42.3 million for the benefit of more than 14,000 Eligible Employees.

	7.3 As a result of the accelerated timing of the Store closures, the Monitor requested an additional $5 million contribution from the Settlor to the Employee Trust (the “Additional Contribution”) in order to fund estimated future disbursements based o...

	8.0 deferred profit sharing plan
	8.1 TCC established a deferred profit sharing plan (the “DPSP”) with an effective date of January 1, 2012.  Capitalized terms not otherwise defined in this section have the meaning given to those terms in the DPSP or the accompanying Trust Agreement e...
	8.2 The DPSP is a group registered retirement savings plan for all eligible TCC employees who enrol, the purpose of which is “to help Team Members achieve long-term financial goals by offering an opportunity to save money conveniently and systematical...
	8.3 Under the plan, vesting refers to a Member’s entitlement to the Company Match contributions made to the Plan on the Member’s behalf.  Members vest in the Company Match contributions following 2 years of continuous employment, or on death, retireme...
	8.4 If a Member leaves the employment of the Company prior to vesting, the Member is not entitled to the Company Match contributions, which then revert to the Company.
	8.5 In summary:
	(i) There were 1585 Members of the Plan as at March 31, 2015 and a total of approximately $7 million in the Fund.
	(ii) As at May 15, 2015:
	a) There will be 1196 Members for whom Company Match contributions are vested as a result of their completion of 2 years of continuous employment (the “2 Year Vesteds”).
	b) there will be 389 Members who have not completed two years of continuous employment and therefore are not 2 Year Vesteds. The total Company Match contributions referable to these Members is approximately $554,000.


	8.6 On May 16, 2015, the employment of 1,548 Members will terminate.  As a result of Manitoba employment standards legislation, the employment of the remaining 35 Members in Manitoba will terminate on May 30, 2015.  The employment of two 2 Year Vested...
	8.7 The Monitor has been advised by counsel that:
	(i) the Member Contributions to the Fund are a true trust and therefore outside the estate;
	(ii) the Company Match contributions to which a Member becomes entitled on vesting are a true trust and therefore outside the estate;
	(iii) given the cessation of the Company’s business and that there will be, essentially, no employees left, the Company has determined that the DPSP should be terminated; and
	(iv) pursuant to the terms of the plan, on termination, Company Match contributions not otherwise vested become vested and are therefore a true trust and outside the estate.

	8.8 The Monitor has been advised by the Company that it intends to give notice of the termination to the DPSP Trustee effective May 16, 2015.  Accordingly, the Company with the consent of the Monitor is instructing the DPSP Trustee to transfer funds t...

	9.0 MONITOR’S ACTIVITIES
	9.1 As described in the Seventh Report of the Monitor (the “Seventh Report”) dated March 24, 2015 and expanded upon below, since the granting of the Initial Order, the Monitor has worked closely with the Target Canada Entities to stabilize their busin...
	9.2 In the Second Report and in submissions to the Court on February 11, 2015, the Monitor undertook to provide information regarding the quantity of TCC’s inventory: (a) received and in-transit (where title had transferred to TCC) as at January 15, 2...
	9.3 Pursuant to the Endorsement of this Court dated February 19, 2015, Blaney McMurtry submitted a list of 61 questions and information requests to TCC, Target Corporation and the Monitor on March 2, 2015 (the “March 2 Letter”).  The Monitor conducted...
	9.4 In addition to the Monitor’s ongoing supervision and involvement with the Inventory Liquidation Process (as described in the First Report and Seventh Reports) and Real Property Portfolio Sales Process (as described in the First, Sixth and Eighth R...
	 assisting the Applicants with communications with employees, PFAC, pharmacy franchisees, suppliers and other parties;
	 as described above, assisting TCC in stabilizing its supply chain, including extensive communications with the third party operator of TCC’s distribution centres, vendors, freight forwarders and consolidators, ocean freight carriers and other transp...
	 numerous meetings and discussions with the Applicants and the Agent regarding the Inventory Liquidation Process, including assisting TCC in reviewing and reconciling data in support of the Agent’s weekly invoices and the final reconciliation of proc...
	 various matters regarding the Real Property Portfolio Sales Process, including: numerous discussions with the Applicants, Lazard and the Broker; assisting with the closing of the Lease Transaction Agreement; reviewing the LOIs and bids received in e...
	 numerous discussions with the Applicants and their legal counsel to develop a plan for addressing the sale and removal of FF&E on a premises-by-premises basis, and addressing specific issues related to individual Store locations and other real estate;
	 assisting the Applicants in coordinating Store closures;
	 responding to approximately 770 enquiries (from the commencement of the CCAA Proceedings) from stakeholders that contacted the Monitor on the toll-free number or email account established by the Monitor, plus countless other enquiries made directly ...
	 monitoring the receipts, disbursements, purchase commitments and arrangements for deposits with certain suppliers and creditors of the Applicants, including tracking outstanding balances and commitments due to critical service providers;
	 assisting the Applicants in assessing and responding to the Applicants’ requests for Monitor consents to disclaimers of contracts, leases and agreements;
	 monitoring and providing ongoing updates to assist the Applicants in managing the Orderly Wind-down;
	 assisting the Applicants in assessing their employee requirements as the Orderly Wind-down advances; assisting the Applicants in identifying KERP eligible employees and in calculating individual entitlements under the KERP;
	 in its capacity as Administrator of the Employee Trust, communications with and among Employee Representative Counsel, Monitor counsel, Applicants’ counsel and the Trustee regarding the Employee Trust, assistance with the calculation of specific ent...
	 developing the Claims Process;
	 corresponding with and tracking claims transfers and assignments received from purchasers of creditor claims; and
	 posting non-confidential materials filed with the Court to the website established by the Monitor for the CCAA Proceedings.


	10.0 MONITOR’S RECOMMENDATIONS
	10.1 For the reasons set out herein, the Monitor recommends that this Court: (a) direct the Monitor to bring the Claims Process Motion in accordance with the proposed timeline; (b) direct the Monitor regarding certain procedures related to the Claims ...


