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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
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RESPONDING MOTION RECORD OF THE RESPONDENTS
Morguard Investments Limited, Crombie REIT, Triovest Realty Advisors Inc.
and SmartREIT (formerly Calloway Real Estate Investment Trust)

(Motion to Accept Filing of a Plan and Authorize Creditors’ Meeting to Vote on the Plan)
(Returnable December 21 and 22, 2015)

MCcCLEAN & KERR LLP
Barristers and Solicitors
130 Adelaide Street West, Suite 2800
Torento, ON MS5H 3P5

Linda Galessiere
Law Society No. 34678A
Tel: 416-369-6609

Email: |galessiere@mcleankerr.com

Walter R. Stevenson

Law Society No. 121780

Tel: 416-369-6602

Email: wstevenson@mcleankerr.com
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Law Society No. 456078
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Crombie REIT, Triovest Realty Advisors Inc, and
SmartREIT (formerly Calloway Real Estate
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Main Service List
(as at December 7, 2015)

PARTY

CONTACT

OSLER, HOSKIN & HARCOURT LLP
Barristers & Solicitors

Box 50, 1 First Canadian Place

Toronto, ON

i M5X 1B8

I

| Canadian Counsel to the Applicants

Tracy Sandler
Tel:  416.862.5890
Email: tsandler@osler.com

Jeremy Dacks
Tel:  416.862.4923

Email: jdacks@osler.com

Shawn T. Irving
Tel: 416.862.4733
Email: sirving@osler.com

. Robert Carson

Tel: 416.862.4235
Fax: 416.862.6666
Email: rcarson@osler.com

Andrea Lockhart

i Tel:  416.862.6829
 Fax:  416.862.6666

Email; alockhart@osler.com

DAVIES WARD PHILLIPS & VINEBERG LLP
Barristers & Solicitors

155 Wellington Street West

| Toronto, ON

M5V 317

Canadian Counsel to Target Corporation

Jay A. Swartz
Tel:  416.863.5520
Email: jswartz@dwpv.com

Robin Schwill
Tel: 416.863.5502

Email: rschwill@dwpv.com

Dina Milivojevic

Tel: 416.367.7460

Fax: 416.863.0871

Email: dmilivojevic@dwpv.com

FAEGRE BAKER DANIELS LLP
Barristers & Solicitors
2200 Wells Fargo Center
90 S. Seventh Street
Minneapolis, MN
U.S.A. 55402

U.S. Counsel to Target Corporation

Dennis Ryan

Tel:  612.766.6810

Fax: 612.766.1600

Email: Dennis Ryan@FaegreBD.com




GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON

MS5H 287

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

ALVAREZ & MARSAL CANADA INC,
Royal Bank Plaza, South Tower

200 Bay Street, Smte 2900

P.0O. Box 22

Toronto, ON

M5T 211

Monitor

Jay Carflagnini

Tel: 416,597 4107

Fax: 416.979.1234

Email: jearfagnini@goodmans.ca

Alan Mark
Tel: 416.597.4264
Fax: 416.979.1234

Email: amark@goodmans.ca

Gale Rubenstein

Tel;  416.597.4148

Fax; 416.979.1234

Email: grubenstein@goodmans.ca

| Melaney Wagner
| Tel

416,597 4258

| Fax: 4169791234
Email: mwagneri@goodmans.ca
Jesse Mighton
Tel:  416.597.5148
Fax: 416.979.1234

i Email: jmighton@goodmans.ca

Doug Melntosh

Tel:  416.847.5150

Fax: 416.572.2201

Email: dmecintosh@alvarezandmarsal.com

Al Hutchens
Tel: 416.847.5159
Fax: 416.847.5201

i Email: ahutchens@alvarezandmarsal.com

L Greg A. Karpel

Tel:  416.847.5170
Fax:  416.847.5201
Email: gkarpel@alvarezandmarsal.com

Bill Kosturos

Tel: 1.415.490,2309

Fax: [ 415837 1684

Email: bhkosturosi@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 Qucen Street West
Suite 900, P.O. Box 52
Toronto ON

MS5H 3R3

Employee Representative Counsel

| Tel:

Susan Philpott
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

Toronto ON

M2N 7E9

Counsel to the Directors and Officers of the Applicants

Harvey Chaiton

Tel: 416.218.112%

Fax: 416.222.8402

Email: harvey@chaitons.com

LAX O’SULLIVAN SCOTT LISUS LLP
Barristers & Solicitors
Suite 2750, 145 King Street West
Toronto, ON
MSH 1J8

Counsel to Hen. 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
Iepstein@counsel-toronto.com

DAQOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

M5H 3R3

Counsel to Fishman Holdings North America Inc.

Wolfgang Kaufmann
Tel:  416.597.3952
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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DAOUST VUKOVICH LLP
Barristers & Solicitors
I 20 Queen Street West
Suite 3000
Toronto, ON
MS5H 3R3

Counsel to Montez Corporation

Wolfgang Kaufmann
Tel:  416.597.3952
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

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

M35H 3R3

Counsel to Westcliffe Management Ltd.

Wolfgang Kaufmann
Tel:  416.597.3952
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

DAOQUST VUKOVICH LLP
Barristers & Solicitors

20 Queen Street West

Suite 3000

Toronto, ON

MS5H 3R3

Counse! to Valiant Rental Inc,

Wolfgang Kaufmann
Tel:  416.597.3952
| Fax:  416.597.8897
¢ Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

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

DAOUST VUKOVICH LLP
Barristers & Solicitors

20 Quecn Street West

Suite 3000

Toronto, ON

MS5H 3R3

Counsecl to Bridlewood Mall Management Inc.

Wolfgang Kaufmann
Tel:  416.597.3952
Fax: 416.597.8897
Email: wolfgang@dv-law.com

Gasper Galati

Tel:  416.598.7050

| Fax: 416.597.8897

! Email: ggalati@dv-law.com
|
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PLAZA RETAIL REIT
145 King Street West
Suite 1710

Toronto, ON

MSH 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 & Solici.ors
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

MSH 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
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il LAWSON LUNDELL LLP
i Barristers & Solicitors

| 1600 Cathedral Place

925 West Georgia Street
Vancouver, BC

VvoC 3L2

Counsel to APL Co. Ptec Ltd.

! Tel:
! Fax:

Heather M.B, Ferris

Tel: 1.604.631.9145

Fax: 1.604.694.2957

Email; hferris@lawsonlundell.com

Kimberley A. Robertson
1.604.631.9142

1.604.669.1620

Email: krobertson@lawsonlundell.com

LAWSON LUNDELL LLP
Barristers & Solicitors

1600 Cathedral Place

925 West Georgia Sircet
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 CANADA LLP
Barristers & Solicitors

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

MSK 0A1

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

Kenneth Kraft

Tel:  416.863.4374

Fax: 416.863.4592

Email: kenncth kraft@dentons.com

John Salmas

Tel: 416.863.4737

Fax: 416.863.4592

Email: john.salmas@dentons.com

DENTONS CANADA LLP
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

6413343




[ DENTONS CANADA LLP
Barristers & Solicitors

99 Bank Street, Suite 1420
Ottawa, ON

K1P 1H4

Counsel to Mead Johnson Nutrition Canada Co.

|
|
|

David Elliott
el: 1.613.783.9638

T
Email: david.ellioti@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 CANADA LLP
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

VX 1J5

Counsel to Glentel Inc.

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

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

1200 Waterfront Centre, 200 Burrard Street
P.O. Box 48600

Vancouver, BC

VX 1T2

Counsel to Damco Canada Inc.

Kendall E. Andersen

Tel:  1.604.640.4078

Fax: 1.604.622.5936
Email: kandersen@blg.com

DAMCO CANADA INC.

Dennis O’Brien
Email: dennis.a.obrien@maersk.com

Jan K. Andersen
Email; jank.andersen@damco.com
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DAMCO DISTRIBUTION CANADA INC.

Dennis O’Brien
Email: dennis.a.obrien@maersk.com

Colin Green
Email: colin.green@damco.com

Kellie Kopeck
Email: kellie kopeck@damco.com

LONDON DRUGS LIMITED
12831 Horseshoe Way
Richmond, BC

V7A 4X5

Christine MacLean

General Counsel

Tel: 1.604.272.7674

Email: cmaclean@londondrugs.com

THORNTON GROUT FINNIGAN LLP
Barristers & Solicitors

100 Wellington Street West

Suite 3200

Toronte, ON

MSK 1K7

Counsel to Oxford Properties Group Inc.

D.J. Miller

Tel:  416.304.0559
Fax: 416.304.1313
Email: djmiller@tgf.ca

BRENNAN, RECUPERQ, CASCIONE, SCUNGIO &
MCALLISTER, LLP

Barristers & Solicitors

362 Broadway

Providence, RI

U.S.A. 02909

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

Thomas S. Hemmendinger

Tel:  1.401.453.2300 Ext. 106
Fax:  1.401.453.2345

Email: themmendinger@bresm.com

DENTONS CANADA LLP
Barristers & Solicitors

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

MS5SK QA1

Counsel to Canada Mortgage and Housing Corporation

Renée Brosseau
Tel: 416.863.4650
Fax: 416.863.4592

Email: renee.brosscau@dentons.com

6413543




TORYS LLP

Barristers & Solicitors

79 Wellington St. West, 30™ Floor
Box 270, TD Tower South
Teoronto, ON

MS5K 1N2

Counsel to The Cadillac Fairview Corporation Limited and its

affiliates

David Bish
Tel: 416.865.7353
Fax: 416.865.7380

Email: dbish@torys.com

Adam Slavens

Tel:  416.865.7333

Fax: 416.865.7380
Email: aslavens(@torys.com

Lily Coodin
Tel:  416.865.7541
Fax: 416.865.7380

: Email: lcoodin@torys.com

TORYS LLP

Barristers & Solicitors

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

MS5K IN2

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

Robert W. Franklin

Director and Assistant Chief Counsel, Law
Department

Tel: 1.704.339.2975

U.S.A. 28202 Fax: 1.704.339.2894
Email: robert.franklin@cit.com
MILLER THOMSON LLP Jetfrey C. Carhart

Barristers & Solicitors

Scotia Plaza

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

Toronto, ON

MS5H 381

Counsel to Hamilton Beach Brands Canada, Inc.

Tel: 416.595.8615
Fax: 416.595.8695
Email: jecarhart@miflerthomson.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

MS5H 381

Inc.

: Counsel to Spectrum Brands Canada, Inc. and Spectrum Brands,

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

6413543
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MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

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

Toronto, ON

MS5H 381

Counsel to GL Creations

Jeffrey C. Carhart
Tel:  416.595.8615
Fax: 416.595.8695

{ BEmail; 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.0.Box 1011

Toronto, ON

MS5H 381

Counsel to Travelway Group Int’[ Inc,

Jeffrey C. Carhart
Tel:  416.595.8615
Fax: 416.595.8695

Email: jearhart@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

MS5H 381

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

MS5H 381

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

MSH 381

Counsel to Indo Count Industries Ltd.

Jeffrey C. Carhart

Tel:  416,595.8615

Fax: 416.595.8695

Email: jcathart@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

MS5H 381

Counsel to Asurion Canada, Inc.

Jeffrey C. Carhart
Tel:  416.595.8615
Fax:  416.595.8695

Email: jearhart@millerthomson.com

!

i
'

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza

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

Toronto, ON

MS5H 381!

Counsel to Thomas, Large & Singer Inc.

i Jeffrey C. Carhart

| Tel:  416.595.8615

! Fax;  416.595.8695

Email: jcarhart@millerthomson.com

UNITED CLEANING SERVICES LIMITED
46 Hedgedale Road

Brampton, ON

LéT 512

Counsel to United Cleaning Services Limtied

Randhir S. Garcha
Tel: 905.595.4830 Ext. 272
Fax: 905.595.4831

Email: randy.garcha@ucsl.com

FOGLER, RUBINOFF LLP
Barristers & Solicitors

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

77 King Street West

Toronto, ON

M3K 1G8

Counsel to Doral Holdings Limited and 430635 Ontario Inc.

Vern W. DaRe
Tel: 416.941.8842
Fax: 416941.8852

Email: vdare@foglers.com

LAVERY, DE BILLY,LLP
Barristers & Solicitors

1, Place Ville Marie, Suite 4000
Montréal, QC

H3B 4M4

Counsel to Dorel [ndustries Inc.

Jonathan Warin

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

6413543




-12 -

COMINAR REIT
Complexe Jules-Dallaire — T3
2820 Laurtier Blvd, Suite 850
Québcc City, QC

G1V 0Cl1

Manon Deslauriers
Tel: 1.418.681.6300 ext 2321
Fax: 1.418.681.2946

FEmail: manon.deslauriers@cominar.com

Michel Paquet
Email: michel paquet@cominar.com

Sylvain Cessette

Email: sylvain.cossetie{@cominar.com

Jean Leclerc

Email: jean.leclerc{@cominar.com

Gilles Hamel
Email: gilles.hamel@cominar.com

Guillaume Rouleau

Email: Guillaume.roulean{@cominar.com

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

Montréal, QC

H3B 282

Ken Legrand
Tel: 1.514.395.6436
Fmail: Ken legrand@cpr.ca

CANADIAN PACIFIC RAILWAY
Building #1, 7550 Ogdendale Road South

Cassandra Quach
Tel: 1.403.319.7016

Calgary, AB Email: Cassandra Quach@cpr.ca
T2C 4X9
WEIRFOULDS LLP Glenn Ackerley

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.

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
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WEIRFOULDS LLP
Barristers & Solicitors

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

M3K 1B7

Counsel to PCL Construction Management Inc.

Glenn Ackerley

i Tel:  416.947.5008

Fax: 416.365.1876
Email; gackerlev@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

M35K 1B7

Counsel to Ace Bayou Corporation

H. Scott Fairley

Tel:  416.947.5015

Fax: 416.365.1876

Email: sfairlev@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

MS5H 4G2

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

David T, Ullmann
Tel: 416.369.4148
Fax: 416.864.9223

Email: dullmann@mindengross.com

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

Toronto, ON

| M5H 4G2

Counsel to Primaris Reit

6413543

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

Toronto, ON

MS5H 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

MSH 3P5

Counsel to Imagine! Print Solutions Inc.

S. Michael Citak
Tel: 416.369.6619
Fax: 416.366.8571

Email: mecitak@mecleankerr.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

Counsel to Bell Canada

Francois 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 Gauchetiére Quest
Suite / Bureau 900

t Montréal, QC

H3B 5H4

BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

MS5H 3Y4

Counsel to Hasbro Canada Corporation

Marc Duchesne
Tel: 1.514.954.3102
Fax: 1.514.954.1905

Email: mduchesne@blg.com

Kyle Plunkett
Tel:  416.367.6314
Fax: 416.361.2557

Email: kplunkette@blg.com
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BORDEN LADNER GERVAIS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

MSH 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

MS5H 3Y4

Counsel to Bell Canada

Andrew Hodhod

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

8239959 CANADA INC,

¢/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 Litd.

David J. Kroft
Tel: 1.204.557.8346
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

CASSELS BROCK & BLACKWELL LLP

Barristers & Solicitors
2100 Scotia Plaza

| 40 King Street West
Toronto, ON

MS5H 3C2

Counsel to Warner Brothers Distributing Inc.

Larry Ellis
Tel: 416.869.5406
Fax: 416.640.3004

Email: lellis@casselsbrock.com

Erin Craddock

i Tel:  416.860.6480

Fax: 416.644.9324
Email; ecraddock@casselsbrock.com
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CASSELS BROCK & BLACKWELL LLP
Barristers & Solcitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

M3H 3C2

Counsel to Selutions 2 GO Inc.

| Larry Ellis
i 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 Strect West

Toronto, ON

M35H 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: 416.6403144

Email: jdietrich(@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street West

Toronto, ON

MSH 3C2

Counsel to Gordon Brothers Canada ULC

R. Shayne Kukulowicz
Tel:  416.860.6463
| Fax:  416.640.3176

i Email: skukulowicz@casselsbrock.com

Jane O. Dietrich
Tel: 416.860.5223
Fax: 416.640.3144

Email: jdietrich@casselsbrock.com

CASSELS BROCK & BLACKWELL LLP
Barristers & Solicitors

2100 Scotia Plaza

40 King Street Weut

Toronto, ON

M3H 3C2

Counsel to Roots Canada Ltd.

Joseph Bellissimo
Tel:  416.860.6572
Fax: 416.642.7150

Email: jbellissimo(@casselsbrock.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

6413543
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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@casselsbrock.com

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, ON

MS5H 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

M3H 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

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
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SOLMON ROTHBART GOODMAN LLP
Barristers & Solicitors

375 University Avenue, Suite 701

Toronto, ON

MS5G 2J5

Counsel to ISSI Inc.

Melvyn L. Solmon
Tel:  416.947.1093 (Ext. 333)
Fax: 416.947.0075

Email: msolmon@srglegalcom

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

Email: ntourgis@srglegal.com

SPORTS INDUSTRY CREDIT ASSOCIATION
245 Victoria Avenue

Suite 800

Montreal, QC

H3Z 2M6

{ Brian Dabarno
i Tel: 1.514.931.5561 Ext: 226

Fax: 1.514.931.2896
Email: brian@sica.ca

FASKEN MARTINEAU DuMOULIN LLP
Batrristers & Solicitors

333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto, ON

MS5H 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

MS5H 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.

i Luc Morin

Tel:  1.514.397.5121
Fax: 1.514.397.7600

Email: Imorin@fasken.com
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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: lbeliveaui@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 Archambault Group

inc., a subsidiary of Quebecor Media Inc.

Guillaume-Pierre Michaud
Tel: 1.514.397.5264
Fax: 1.514.397.7600

Email: gmichaud@fasken.com

THE SCOTTS COMPANY LLC Lewis J. Dolezal Jr.

14111 Scottslawn Road i Tel: 1.937.578.1319

Marysville, Ohio 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 spensierif@cotyinc.com
HOP 2V4

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

Ms5C 3GS

Counsel to Advitek Inc,

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Fmail: [brzezinski{@blanev.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M3C 3G5

Counsel to Universal Studios Canada Inc.

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Email: Ibrzezinski(@blaney.com

Alexandrza Teedorescu
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
MSC 3G3

Counsel to Nintendo of Canada, 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: ATeodorescui@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

M5C 3G5

Counsel to Thyssenkrupp Elevator (Canada) Limited

Loun 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

MS5C 3GS

Counsel to Optrust Retail Inc.

John C. Wolf

Tel: 416.593.1221

Fax: 416.593.5437
Email: jwolfi@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 3GS

Counsel to beIMC Realty Corporation

John C. Wolf
Tel: 416.593.1221
Fax:  416.593.5437

Email: jwolfi@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 3GS

i Counsel to PCM Sheridan Inc.

John C. Wolf

Tel:  416.593.1221
Fax: 416.593.5437
Email: jwolfi@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

MSC 3GS5

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

MS5C 3G5

Counsel to Hazeldean Mall LP

John C. Wolf
Tel: 416.593.1221
Fax: 416.593.5437

Email: jwolf@blancy.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

MS5C 3G3

Counsel to Milton Mall LP

John C. Wolf

Tel: 416.593.1221

Fax: 416.593.5437
Email: jwolfi@blaney.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax: 416.593.5437

Email: ATecodorescu@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3GS5

Counsgel to Penretail ITT Limited Partnership and Penretail
Management 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
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3GS

Counsel to Hillside Centre I LP and Hillside Cente Il LP

i John C. Wolf
Tel: 416.593.1221
Fax: 416.593.5437

Email: jwolf@blaney.com

Alexandra Teoderescu
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.

i John C. Wolf
' Tel:  416.593.1221
| Fax:  416.593.5437

! Email: jwolfi@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

MSC 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: jwolfi@blaney.com

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3GS5

Counsel to 391102 B.C. Ltd.

i John C. Wolf

| Tel: ~ 416.593.1221
| Fax:  416.593.5437

' Email: iwolf@blaney.com

1

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3GS5

Counsel to Direct Energy Marketing Limited

| Ralph Cuervo-Lorens

Tel: 416.593,2990

! Fax:  416.594.2437

i Email; rcuervolorens@blaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MS5C 3G5

Counsel to RPI Consulting Group Inc.

g Lou Brzezinski

| Tel:  416.593.2952

| Fax: 416.594.5084

| Email: lbrzezinski@blaney.com

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: 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

MSC 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

MS5C 3G5

Couasel 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 Strect East

Suite 1500

Toronto, ON

MSC 3Gs

Counsel for Farmer Bros. Co.

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Email: |brzezinski@blancy.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax; 416.593.5437

Email: ATeodorescu@hblaney.com
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BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East

Suite 1500

Toronto, ON

MSC 3G5

Counsel for Transource Freightways Ltd.

Lou Brzezinski
Tel: 416.593.2952
Fax: 416.594.5084

Email: lbrzezinski@blangy.com

Alexandra Teodorescu
Tel: 416.596.4279
Fax: 416.593.5437

Email: ATeodorescui@blaney,.com

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

Montreal, QC

H3B 4W3

Counsel to Faubourg Boisbriand Shopping Centre Limited
Partnership

Stephen M. Raicek
Tel:  1.514.878.3215
Fax: 1.514.878.5715

Email: sraicck@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 Quest
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@dgelex.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
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ROYAL BANK OF CANADA
200 Bay Street, North Tower
Toronto, ON

MS5J2]5

| 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

CCA and B LLC Hillary Gardner

3350 Riverwood Parkway, Ste 300 ! Tel:  1.678.402.0947

Atlanta, GA | Email: Hillary.Gardner@elfontheshelf.com
30339 :

U.S.A.

HAHN & HESSEN LLP Edward L. Schnitzer

Barristers & Solicitors
488 Madison Avenue

New York, NY 10022
U.S.A.

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

Kal Kajla

620 Alford Avenue Tel: 1.604.525.0527

Delta, BC Emai!: Kal@transourcefreightways.ca
V3iM 6X1

SUTTS, STROSBERG LLP William V. Sasso

Barristers & Solicitors
251 Goyeau Street
Suite 600

Windsor, ON

NOA 2475

Counsel to Pharmacy Franchisee Association of Canada

Tel: 1.519.561.6222
Fax: 1.519.561.6203
Email: wvs@strosbergeo.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
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CROCHETIERE, PETRIN
Barristers & Solicitors

5800 boul. Louis-H. — IL.a Fontaine
Montréal, QU

HIM 187

Counsel to Aliments Triumph Inc.

Alexandre Franco

i Tel:  1.514.354.3645

Fax: 1.514.354.6511
Email: afranco@crochetiere-petrin.qc.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

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

MSL 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

i 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: arvo.shalviri@blakes.com
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 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

MS5L 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: arvo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 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

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counsel to Smucker Foods of Canada Corp. / Corp. de Produits
Alimentaires Smucker du Canada

Linc Rogers
Tel:  416.863.4168
Fax: 416.863.2653

Email: linc.rogers@blakes.com

Aryeo 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

MSL 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
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 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: arvo.shalviri@blakes.com

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MSL 1A%

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: arvo.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

BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON

MS5L 1A9

Counse! 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
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West

| Toronto, ON

MS5L 1A9

Counsel to ASM Capital V, L.P.

Milly Chow

Tel:  416.863.2594

Fax: 416.863.2653

Email: milly.chow@blakes.com

ASM CAPITAL V, 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

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

M5 279

Counsel to CompuCom Systems, Inc. and CompuCom Canada

Co.

D. Robb English
Tel:  416.865.4748
Fax: 416.863.1515

Email: renglish@airdberlis.com
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AIRD & BERLIS LLP
Barristers & Solicitors
181 Bay St., Suite 1800
Toronto, ON

M5J 2T9

Counsel to RSP Architects, Ltd.

Ian 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

AJIRD & BERLIS LLFP
Barristers & Solicitors
181 Bay St., Suite 1800
Toronto, ON

MS5J 2T9

Counsel to CREIT

Steven Graff

Tel: 416.865.7726

Fax: 416.863.1515

Email; seraff@airdberlis.com

EVOLUTION LIGHTING, LLC

Mitch Mossman

16200 NW 59th Ave, Suite 101 Tel: 1.786.533.1807 Ext. 246

Miami Lakes, FL 33014 Fax: 1.305.558.8027

U.S.A. Email; mitchm@evolutionlightinglle.com
DEPARTMENT OF JUSTICE | Diane Winters

Ontario Reglonal Office

130 King Street West, Suite 3400
Toronto, ON

MSX 1K6

Counsel to Attorney General of Canada in Right of Canada

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

11.5.A.

Scott Friedberg

NORTON ROSE FULBRIGHT CANADA LLP
Barristers & Solicitors

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box 84

i Toronto, ON

MS5J 274

6413543

Tel: 1.212.616,7728

Cell: 19179134281

Email: SFriedberg@theseaporigroup.com
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 CANADA LLP
Barristers & Solicitors

Suite 1500, 2828 Laurier Boulevard

Québee, QC

G1V 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

PALJARE ROLAND ROSENBERG ROTHSTEIN LLP
Barristers & Solicitors

155 Wellington Street West

35™ 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@fatris.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

VeC 3H1

Counsel to Narland Propertics (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

U.S.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: fulley@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@alluviumpartnersllc.com

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

USA, 19112-1222

Michael Dougherty
Tel:  1.215.218.77%4

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 Strect, 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
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GARDINER ROBERTS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 3100
Toronto, ON MS5H 3Y2

Counsel to Helen of Troy LP

Jeffrey Rosekat
Tel:  416.865.6662

{ Fax: 416.865.6636

Email: jrosekat@gardiner-roberts.com

GARDINER ROBERTS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 3100
Toronte, ON MS5H 3Y2

Counsel to Kaz Canada Inc,

Jeffrey Rosekat
Tel:  416.865.6662
Fax: 416.865.6636

Email: jrosekat@gardiner-roberts.com

GARDINER ROBERTS LLP
Barristers & Solicitors

Scotia Plaza

40 King Street West, Suite 3100
Toronto, ON MSH 3Y2

Counsel to Kaz Far East Ltd,

Jeffrey Rosekat
Tel:  416.865.6662
Fax: 416.865.6636

Email: jrosekat@gardiner-roberts.com

GARDINER ROBERTS LLP
Barristers & Solici*ors

Scotia Plaza

40 King Street West, Suite 3100
Toronto, ON MS5H 3Y2

Counsel to Idelle Labs Lid,

Jeffrey Rosekat

Tel: 416.865.6662

Fax: 416.865.6636

Email: jrosekat@gardiner-roberts.com

First Capital

3350 Riverwood Parkway, Suite 1750
Atlanta, GA 30339

U.S.A.

Counsel to Tara Toy Corp.

Kim Withrow
Tel: 1.678.594.5%00

! Email;: kwithrow(@firstcapital.com

Vicki Heller
Tel: 1.678.594.5900

Email: vheller@firsicapital.com

Kevin McGarry
Tel:  1.678.594.5900

Email: kmegarry@firstcapital.com

Lance Baker
Tel: 1.954.557.5050

Email: Lbaker@firstcapital.com
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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

Tek: 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

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: amartini@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

U.S.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
U.S.A.

Amy Schmidt
Tel:  1.609.469.0459

Email; amy schmidt@coface.com
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Rapid Displays Ine.
4300 West 47th Street
Chicago, IL 60632
U.S.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

R S P ARCHITECTS
1220 Marshall Street N.E
Minneapolis, MN 55413
US.A.

Pat Parrish
Email: pat.parrish@rsparch.com

Tel: 1.612.677.7100
Fax: 1.612.677.7499

BEAUWARD SHOPPING CENTRES LTD.

430,Arthur-Sauvé boulevard, Bureau 6010
Saint-Eustache, QC J7R 6V7

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

MS5J 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
Suite 1500, PO Box 11117
Vancouver, BC

V6E 4N7

Daniel Shouldice
Tel: 1.778.328.1497
Fax: 1.604.685.7084

Email: daniel.shouldicet@memillan.ca
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AMERICAN TEXTILE CO.
RIDC Riverplace

10 North Linden Street
Duquesne, PA 15110

US.A,

Scott Neil
Tel: 1.412.948.1020 Ext.263
Fax: 1.412.948.1002

Email: sneil@americantextile.com

TIERNEY STAUFFER LLP
Barristers & Solicitors
510-1600 Carling Avenue
Ottawa, ON K1Z 0Al

Counsel to Katherine Stredinyn

Susan Mitchell

Tel: 1.613.288.3209

Fax: 1.613.728.9866

Email: smitchell@tslawyers.ca

POLTEN & ASSQCIATES
Barristers & Solicitors

DBRS Tower

181 University Avenue, Suite 2200
Toronto, ON MS5H 3Y2

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

Daniel Walker

Tel: 416.601.6816

Fax: 416.947.0909

Email; dwalker@poltenassociates.com

JEFFERIES LEVERAGED CREDIT PRODUCTS, LLC
520 Madison Avenue

New York, NY 10022

U.S.A.

Richard Dalessio
Tel: 1.212.284.2300
Email; rdalessio@jefferies.com

Michael Richards
Tel: 1.212.708.2826

Email: mrichards@jefferics.com

Jay Sommer
Tel: 1.212,708.2822

Email: jsommerli@jefferies.com

LOWENSTEIN SANDLER LLP
Barristers & Solicitors

1251 Avenue of the Americas, 19th Floor
New York, NY 10020

U.S.A.

Bruce S. Nathan

Tel: 1.212.204.8686

Fax: 1.973.422.6851

Email: bnathan@lowenstein.com

David M. Banker

Tel:  1.212.204.8692

Fax: 1.973.422.6863

Email: dbanker@lowenstein.com

CENTERBRIDGE PARTNERS, L.P.
375 Park Avenue, 12th Floor
New York, NY 10152
U.S.A,

Tim Denari
Tel: 1.212.672.4457

! Email: idenari@centerbridge.com
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HYUNDAI MERCHANT MARINE (AMERICA), INC.
222 W. Las Colinas Boulevard

Suite 700

Irving, TX 75039

U.S.A.

Sook H. Lee
Tel: 1.972.501.1154
Fax: 1.972.501.1281

Email: agshl@hmm21.com

KATTEN MUCHIN ROSENMAN LLP
Barristers & Solicitors

575 Madison Avenue

New York, NY 10022-2585

U.S.A,

Counsel to Banc of America Credit Products Inc.

Darius J. Goldman

Tel: 1.212.940.6355
Fax: 1.973.422.6851
Email: dg@kattenlaw.com

Jessica Chue
Tel: 1.212.940.6793
Fax: 1.212.940.8776

Email: jessica.chue{@kattenlaw.com

BANC OF AMERICA CREDIT PRODUCTS INC.
c/o Bank of America Merrill Lynch

Bank of America Tower — 3rd Floor

One Bryant Park

New York, New York 10036

U.S.A.

Gary 8. Cohen
Tel: 1.646.855.7450
Email: g.cohen@baml.com

Esther Chung
Tel: 1.646.855.7450
Email: esther.chung@baml.com

Ante Jakic
Tel: 1.646.855.7450
Email: ante.jakic@baml.com

TD BANK GROUP

Legal Department

66 Wellington Street West
TD Tower, 15th Fioor
Toronto, Ontario M5K 1A2

Teresa Walsh
Tel: 416.307.7833
Email: Teresa. Walsh(@td.com

STEWART MCKELVEY
Barristers & Solicitors
Suite 900

Purdy's Wharf Tower One
1959 Upper Water Street
Halifax, NS B3J 3N2

D. Fraser MacFadyen
Tel:  1.902.420.3365
Fax:  1.902.496.6182

Email: fmacfadyen@stewartmckelvey.com

CLIFFORD CHANCE US LLP
31 West 52nd Street

New York, NY 10019

U.S.A.

Counsel to Citigroup Financial Products Inc.
i

Timothy Bennett
Tel: 1.212.878.3235
Email: timothy.bennett2@cliffordchance.com
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CITIGROUP FINANCIAL PRODUCTS INC.
390 Greenwich Street

New York, NY 10013

USA

Bryan Magliaro
Tel: 1.212.723.6064

Email: bryvan.magliaro@eciti.com

Kenneth Keeley
Tel: 1.212.723.6501
Email: kenncth.keeley@citi.com

HER MAJESTY THE QUEEN IN RIGHT

OF THE PROVINCE OF BRITISH COLUMBIA
Ministry of Justice

PO Box 9289, Station Provincial Government

Victoria, BC V8W9J7

Heather Wellman

Tel: 1.250.356.8434

Fax: 1.250.387.0700

Email: Heather. Wellman@gov.be.ca

Aaron Welch

Tel: 1.250.356.8589

Fax: 1.250.387.0700

Email: Aaron.Welch@gov.bc.ca

LERNERS LLP
130 Adelaide Street West, Suite 2400
Toronto, ON M5H 3P5

Counsel to Amskor Corporation

Domenico Magisano
Tel: 416.601.4121
Fax: 416.601.4123

Email: dmagisano@lerners.ca

CONTRARIAN CAPITAL MANAGEMENT, L.L.C.

411 West Putnam Avenue, Suite 425
Greenwich, CT 06830
US.A,

Keith McCormack
Tel: 1.203.862.8270

Email: kmccormack@@contrariancapital.com.

LERNERS LLP
130 Adelaide Street West, Suite 2400
Toronto, ON MSH 3P5

Counsel to Amskor Corporation

Domenico Magisano

Tel: 416.601.4121

Fax: 416.601.4123

Email: dmagisano{@lerners.ca

PLACE VERSAILLES INC,
7275 Rue Sherbrooke E Bureau 300
Montréal, QC

HIN 1E9

William Gregory
Tel: 1.514.352.1440

Email: williamgregory(@placeversailles.com
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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 (ONTARIQ) CORP.,
TARGET CANADA PHARMACY CORP., TARGET
CANADA PHARMACY (SK) CORP., and TARGET

CANADA PROPERTY LLC
Applicants
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Court File No. CV-i5-10832-00CL

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 AND 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
Applicants

AFFIDAVIT OF SCOTT MACDONALD
Sworn December 8, 2015

I, Scott MacDonald, of the City of Oakville, in the Province of Ontario, MAKE OATH AND

SAY:

1. | am the Executive Vice President, Retail Asset Management with Morguard
Investment Limited and as such have knowledge of the matters to which I hereinafter depose.

Where such knowledge is based upon the information of others I verily believe such information

to be true.

2. Morguard Investments Limited (“Morguard”) is the agent and manager for
fandlords of fifteen shopping centres in which Target Canada Co. (directly or through related
entities) (collectively “Target Canada™) was a tenant and previously operated retail stores (the
“Target Stores”). Morguard, through related entities, also holds an ownership interest in a great

majority of the shopping centres in which the Target Stores were located.



Appended to my affidavit as Exhibit “A” is a list of each landiord
ol the shopping centres in which the Target Stores were located.

Each of the fifteen Target Stores was previously a Zellers store and the leases for

(V%)

the locations were assigned to Target Canada. The original lease date for each of the fifteen

locations varies, however some leases were entered into more than forty years ago.

4. When the leases were assigned to Target Canada, Zellers remained liable for the
obligations under the leases as original covenantor. In addition, for thirteen of the locations,

Target Corp. executed a guarantee in favour of the landlord (the “Parent Guarantees™).

5. In every case, Target Canada served as an “anchor” tenant of the shopping
centres. Anchor tenants play a critical role in the financial viability of a shopping centre for both
the landlord and other tenants as anchor tenants provide the single largest or one of the largest
draws of customers to the shopping centres. Lease rates for other tenants are heavily dependent
upon the identity and operation of anchor tenant(s). Furthermore, the retention of other tenants is
also significantly impacted by the absence of anchor tenants. Target Canada was aware of its

role as an anchor tenant and its impact on Morguard’s shopping centres and the other lenants in

the shopping centres.

Commencement of CCAA Proceeding and Parent Guarantees

6. When Morguard learned that Target Canada had filed for protection under the
Companies’ Creditors Arrangement Act, (the “CCAA™), one of our immediate concerns was the

impact the CCAA proceeding might have on the Parent Guarantees. T his concern was



heightened by the fact that the Initial Order granted by the court on January 15, 2015 included a

stay of proceeding prohibiting landlords from taking steps to enforce the Parent Guarantees.

7. Given the seriousness of the matter, Morguard considered all options available to
it to ensure that the Parent Guarantees would not be compromised by the CCAA proceeding,
including the possibility of requesting that the CCAA proceeding be terminated and Target

Canada be required to make an assignment in bankrupicy.

8. In addition, Morguard was concerned with the manner in which Target Canada
would liquidate its inventory and with the manner in which it would offer for sale and sell our

real property leases.

9. Thereafter we, through our counsel, began discussions/negotiations with Target
Canada and Target Corp. to amend the provisions of the Initial Order, to stipulate the terms of an
agreeable order for the sale and liquidation of Target’s inventory, fixtures and equipment and to

finalize the terms of an order which would govern the sale of real property leases (the “RPPSP

Order”).

10. | am advised by Linda Galessiere of McLean & Kerr LLP, our counsel, that each
of Target Canada, Target Corp. and the Monitor were aware of our concerns regarding the

preservation of the Parent Guarantees.

11. The amendments to the Initial Order and in particular the inclusion of the

provisions confirming that the Parent Guarantees would not be compromised in the CCA4



proceeding (paragraph 19A) were of utmost importance to Morguard throughout the negotiations
of the various orders. The final terms of the RPPSP Order were agreed to on the agreement that
the Initial Order would be amended to incfude the negotiated changes (specitically paragraph
19(A)). In addition. pursuant to the agreement reached for the terms of the Amended and
Restated Initial Order (which included paragraph 19A) and the RPPSP Order, Morguard agreed

not to challenge the appropriateness of the CCAA proceeding.

Assignment and Disclaimer of Leases

12. Of the fifteen Target Stores in Morguard’s portfolio, six were assigned by Target

Canada to other tenants, one was purchased back by Morguard and eight were disclaimed.

13. Of the six assigned leases, Zellers remains liable as original covenantor for five of

the leases and three remain protected by a Parent Guarantee.

4. Of the eight disclaimed leases, Zellers remains liable as originai covenantor for

each of the eight leases. In addition, Parent Guarantees were granted for each of the disclaimed

leases.

Disclaimed Leases — Damages Suffered

15. Immediately upon learning that Target Canada had filed for insolvency protection
on Januaryl5. 2015. Morguard mobilized its remerchandising team (which team includes
leasing personnel. asset managers, contractors, consultants, architects, engineers and

development personnel) to consider and assess all options for re-leasing the locations.

W
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16. These efforts to re-lease continue to this date, however save for the six leases
assigned by Target Canada, none of the nine vacant Target Stores have been re-lel. Fach of the

eight disclaimed Target Stores are located in enclosed shopping centres.

17. As all efforts to find tenants willing to lease the entire premises (which premises
range in size from approximately 75,000 - 140,000 square feet) have been exhausted. Morguard
has determined that it must now either demolish and rebuild and/or re-demise cach of the nine

vacant Target Stores.

18. By way ol example, tor two locations in Western Canada, it appears that the best
alternate leasing arrangement will be to demolish the existing Target Stores and rebuild new
smaller structures to accommodate grocery stores. The new buildings will be approximately
40%-48% smalier than the existing Target Store and the lost rentable area will only be
recaptured with the construction of new structures.  The costs associated with the new

redevelopment exceed $20,000,000.00 at each shopping centre.

19. Although the new tenants will likely pay more in rent per square foot than that
paid by Target Canada, at best, rent from first new tenants wifl not commence until early 2017
(as no agreements have been reached with any tenants and construction/tenant fixturing will take
12 or more months to complete). In addition, the higher rents that may be paid by new tenants
will need to be off-set against the rent reductions that have already been requested by tenants

located near the closed Target Store who are suffering from a reduction in sales due to the

closure and loss of this anchor tenant.



20. At Bramalea City Centre (“BCC”) (also a disclaimed location located in
Brampton. Ontario). the Target Store was situated on two floors and extensive construction will
be necessary Lo re-demise the area to accommodate 4-6 new smaller stores and reconfigure the
space to 1t within the existing shopping centre on both leveis. In this regard, it will be necessary
to reconfigure the space to provide for a new loading dock, new escalators, a freight elevator, a
customer elevator, new exterior and interior access doors. new interior and exterior lacade, new

back access stairs, new internal mall stairs, new washrooms, new demising walls, etc.

21. In addition, in order to accommodate several new smaller stores in the BCC
Target Store, new common areas must be created resulting in a loss of gross rentable area of

approximately 15%-25%.

22 The costs to re-demise and re-let the BCC Target Store, including tenant
allowance costs, are projected to exceed $30,000,000.00 depending on the final plans
implemented. The costs associated with re-demising a store located in an enclosed shopping
centre are far greater than those needed to re-demise a stand-alone store or one localed in a strip
centre. In addition. although all tenants negotiate an “allowance’ to be paid by the landlord.
such allowances vary greatly depending on the tenant and can be upwards of $80 per square foot
of the premises to be leased, adding a significant amount to the total re-leasing costs.

23. As noted above, no new lease agreements have been entered into for uny ol the
former Target Stores. It is expected that at best, if a new tenant is found now for BC C, rent will

not commence until the fall of 2017 and the entire space will not be fully re-let before 2020.

(=2



24. As most of Morguard’s shopping centres are currently financed, the costs to re-
demise the Target Stores will need to be paid for with equity funding as new financing would not

be available or would complicate existing financing arrangements.

Proofs of Claim

25. Morguard submitted proofs of claim for the eight leases that were disclaimed and
for the six leases that were assigned. The proofs of claim for the stores that were disclaimed
particularized the rent lost for the term of the leases and the costs to re-demise and re-let the
Target Stores. The proofs of claim for the stores that were assigned claimed rent in the event the
assignee should default and vacate the premises. The Monitor has issued a Notice ol Revision or
Disallowance lor each and every location and only allowed an amount equal to the amount
Target Canada proposes in its plan for the stores that were disclaimed. No amounl whatsoever
was allowed for stores that were assigned. Morguard will be filing a Notice of Dispute Tor all of

its disclaimed and assigned locations.

26. It appears that the Monitor has given no consideration to Morguard’s actual losses
as required by the ('CAA prior to issuing its Notices of Revision or Disallowance and the
amounts allowed by the Monitor are far below the damages that Morguard will actually suffer.
By way of example, appended is the proof of claim and the Notice of Revision or Disallowance
relating to the BCC location.

Appended to my affidavit as Exhibit “B” is a copy of Morguard’s

Prool of Claim and the Monitor’s Notice of Revision or
Disallowance



27. Although the Monitor has not provided any information to support its Notices of
Revision or Disallowance, it appears that the Monitor expects that the Target Stores will be fully
re-let in 2-4 years. This however, is not a valid assumption. When Eaton’s closed various
stores in 1999 landlords were forced to re-demise the space and find new tenants. One such store
was Lhe Eaton’s store located in Morguard’s Coquitlam Centre, in Coquitlam B.C. The store
(approximately 130.000 square feet) was re-demised into eight stores and was not lully re-let
until October 2006 — a full 7 years after the store was returned to Morguard. It appears that the
assumption that the Target Stores will be re-let in 2-4 years has resulted in Morguard’s claims

being unjustitiably reduced.

28. [ make this affidavit in response to Target Canada’s motion to approve the filing
of its plan and {or no other er improper purpose.
SWORN before me at the City of

Oakville, in the Province of Ontario, this
8" day of December. 2015.

Commissioner for Taking Affidavits
Andrew Warman

SCOTT MACcDONALD

g " T NIV N N

19 ]



o

THIS IS EXHIBIT A TO THE
AFFIDAVIT OF SCOTT MacDONALD
SWORN BEFORE ME AT THE CITY

OF OAKVILLE, THIS 8" DAY OF
DECEMBER, 2015.

o

Cemmissioner For Taking Affidavits
Andrew Warman




Exhibit A

Leases Assigned to New Tenants:

[
s

Property Landlord City Province
Aurora Centre Morguard Real Estate Investment Trust Aurora ON
Cambridge Centre Morguard Real Estate Investment Trust Cambridge | ON
CENTERPOINT MALL Revenue Properties Company Limited Toronto ON
Intercity Shopping Centre Intercity Holdings Inc. Thunder Bay| ON
Pine Centre Mall Pine Centre Holdings Inc. Prince Georgel BC
Southdale Centre Morguard Real Estate Investment Trust Winnipeg MB
THE COQUITLAM CENTRE Pensionfund Realty Limited Coquitlam BC
Disclaimed I.eages:
Property Landlord City Province
Bonnie Doon Shopping Centre Bonnie Doon Shopring Centre (Holdings) Ltd. Edmonton AB
BRAMALEA SHOPPING CENTRE  (orguard Corporation & Bramalea City Centre Equities In§f Brampton ON
Cottonwood Shopping Centre 2046459 Ontario Inc. Chilliwack BC
EAST YORK TOWN CENTRE Revenue Properties Company Limited Toronto ON
Prairie Mall Co-ownership Morguard Real Estate Investment Trust Grand Prairie] AB
Shopper's Mall Morguard Real Estate Investment Trust Brandon MB
The Mall at Lawson Heights 3934390 Canada Inc. Saskatoon SK
Lease Purchased By Landlord:
Property Landlord City Province
Morguard Real Estate Investment Trust Saskatoon SK |

The Centre @ Circle & Eighth




THIS IS EXHIBIT B TO THE
AFFIDAVIT OF SCOTT MacDONALD
SWORN BEFORE ME AT THE CITY

OF OAKVILLE, THIS 8™ DAY OF
DECEMBER, 2015.

Commissioner For Taking Affidavits
Andrew Warman
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DATE: October 13, 2015

Te: targetcanadaclaims@alvarezandmarsal.com
FROM: Cody Beales

COMPANY: Morguard

MUMBER OF PAGES

(IHGLUDHE COVER PAGE

DATE

RE Target GCAA Proof of Claim - Morguard Corporation & Bramaiea City Centre Equities ing,

Lt L

Attached is the revised CCAA proof of claim for Target Canada for the following Morguard Managed
Properties:

Bramalea City Centre

The claim includes:

Chart showing calculation of minimum rent for the term of the lease;

Chart showing calculation of CAM claim, with 3% increase per year for the term of the lease;

Chart showing calculation of Realty Tax claim with 3% Increase per year for the term of the lease;

If applicable, chart showing calculation of co-tenancy claims (for vacant iocations), and .
if applicable, chart showing arrears of rent for rent owing prior to Jan. 15, 2015 (date of CCAA filing).

If you have any questions, please contact me at 905-281-5829 or cbeales@morguard com

Thanks

VAR
L, fandg
Cody Beales

CODY BEALES
Mana jér F
55 Czy Cenire U ve, Suite 89
ii'ss'ssauca, O MGV 3P5

0 905-281-5829

v 005-28¢ 3800

F 905-28*-5865

E cbeales@meorguargd.com

il Operations Analysis




PRCOT OF CLAIM FORM FOR CLATMS AoAENST
THE TARGET CANADA ENT mies'

1.
e / 1
: H
Legal Name of Claimant L., ;
Address : ﬁg} N ﬁﬁ"&w"
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PostaliZip Code g& 103
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Legal Name of Assignee Name of Contact
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Fax #
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A Amouat of Clalm

The Debtor was and still is indebted to the Claimant as follows:
Cutrency Amount of Claim Unsceured Secured Claim
(including intevest up Lo and Claim
including anuary 14, 2015)

‘Sf’j Sc_hﬂff{l.a‘ g .ﬁ

4, Doctineutation

Provide all particulars of the Claim and supporting documentation, including amount, and description of
transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim, including any claims
assignment/transfer agreement or similar dccument, if applicable, and amount of invoices, particulars of
all eredits, discounts, etc. claimed, description of the security, if any, granted by the affected Debtor to the
Claimant and estimated value of such security.

s Certification

I hereby certify that:
1. 1 am the Claimant or authorized representative of the Claimant.
2. 1 have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.

__irr%dhsnmmion in support of this claim is attached.
Siwm:u , \Vitn;nl: Ma
Name: EX_LincZ Pl {si / / <
Tue: 2 Bﬁdﬁd’ f@l &Gﬂ (11 [’MW&* ﬁ)@h we

Dusim FPESCAia 4 s [0 ayorM 2018

6. Filing of Clnlus

This Proof of Clnim must ke received by tae ivionitor o or before 5:00 p.=a. (Toronto time) on
Acgust 31, 2015 by prepaid ordicary szll, registered meii, courler, personal deltvery or electronic
troasmission at the following address:
——— Alvares & Mot Sarade Ines, Target Tunads Mostar-

Roys! Banl Pigzs, Soutls Tower

203 Bay Strest, Szita 2900, P.C- Box 22 . —

Toronto, ON Caaads M3J 231

Attcation: Greg Karpel

Emall: targeteaucdeckins@salvarezandmorssLeoin

Tex No.: 416-847-5201

L P S T ok S N TR caTiht i

By oletkand (Te{ T -HRE5IT] = = CE——y
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SCHEDULE “A”

OVERVIEW OF CLAIM

1. This Proof of Claim is made against Target Canada Co, and Target Canada Property LLC and any
other Target entity that held an interest in the Lease from time to time, including, if applicable, Target
Canada Property LP (“Target Canada”) by Morguard Corporation & Bramalea City Centre Equities Inc.
(“Landlord™) as owner of Bramalea City Centre (“Shopping Centre”), a shopping centre located in the
City of Brampton, Province of Ontario . This Proof of Claim is in respect of a Lease dated August 1, 2000
originally by and between Exchange Tower Limited and Zellers inc., as amended, restated, supplemented
or modified from time to time. The Leasc was subsequently assigned to Target Canada Co. on May 27,
2011, as may be amended, restated, modified, supplemented, renewed and extended from time to time,
including as amended by First Amendment to Lease between the Landlord and Target Canada as of May
27, 2011 (collectively, the “7ense”). A copy of the Lease is included with this Proof of Claim.

2. Pursuant to a Disclaimer Notice dated April 29, 2015 Target Canada disclaimed its rights under the
Lease, such disclaimer being effective on May 29, 2015. A copy of the Disclaimer Notice is included
with this Proof of Claim.

3. The total amount of this Proof of Claim is approximately $43,43 1,250. This amount, and certain
of the amounts detailed below, may change as certain claim amounts cannot yet be determined, or
determined with precision, at this time. The Landlord reserves its right to claim any additional amounts
that may arise. The total claim amount caused by Target Canada's cessation of operations, breach of the
Lease and disclaimer of the Lease includes:

(a)
(b)
(©
(d)

(e)

6]
(@

(h)

(i)

$3,809,644 of rent due to the end of the term of the Lease;
$539,568 Target Canada’s share of expenses for the Shopping Centre's common area,
$2,336 008 Target Canada’s share of realty tax;

$17,603 on account of outstanding accounts receivable owing by Target Canada for rent
accruals, operating expenses, taxes, liens, utilities and insurance, plus any accrued interest
thereon up to and including January 14, 2015;

approximately 532,418,275 in respect of costs and expenses associated with re-leasing the
Premises (as defined below) including, but not limited to, leasehold improvements,
construction costs, leasing and brokerage commissions and advertising and legal fees:

an amount to be determined in respect of losses, costs and expenses associated with claims
made by other tenants of the Shopping Centre and other persons;

an amount to be determined for Tosses mmmmmwem-mcm"-h_g_____

Shopping Centre;

to the extent not otherwise addressed by other claims or forms of damages herein, an
amount to be determined in respect of the impairment / diminution of the value of the
Shopping Centre; and

pursuani 1o subsection IR of die CCAK, ar ameunt to bo determined. in gespect of all
costs, interest and expenses’ incurred By-the~tzandlosd in rospoct of-Terpet Canada’s



disclaimer of its rights under the Lease, including without limitation, all legal, audit and
accounting fees and expenses.

4, The basis for this Proof of Claim is described in further detail below and is supported by the terms
of the Lease, which are attached to this Proof of Claim, and section 32 of the CCAA.

I BASIS FOR CLAIM

I Target Canada assigned, transferred and/or sublet the Lease to other Target entities including
Target Canada Property LLC and/or Target Canada Property LP (the “Target Entities”™) and such other
Target Entities further assigned, transferred and/or sublet the Lease to on¢ or more Target Entities which
Target Entities transferred, assigned and/or subleased the Lease back to Target Canada. As such, each of
the Target Entities are liable to the Landlord for the damages set out herein.

2. Prior to disclaiming its rights under the Lease, Target Canada rented 139,107 square feet of
commercial leasable area within the Shopping Centre (the "Leased Premises").

3. Prior to disclaiming its rights under the Lease, Target Canada served as an "anchor" tenant. An
anchor tenant plays a critical role in the financial viability of the Shopping Centre for both the Landlord
and the other tenants of the Shopping Centre alike as it provides the single largest or one of the largest
draws of customers to the Shopping Centre. Lease rates for other tenants are heavily dependent upon the
identity and operation of anchor tenant(s) of the Shopping Centre. Furthermore, retention of other tenants
is also significantly impacted by Target Canada's absence from the Leased Premises. Target Canada was
aware of its role as an anchor tenant and its impact on the Shopping Centre and other tenants in the Shopping
Centre and used its position as an anchor tenant to obtain favorable Lease terms.

4. Pursuant to the process established by the Real Property Portfolio Sales Process (the "RPPSP") in
this proceeding, Target Canada marketed its rights under leases to various entities across Canada. While
Target Canada was successful in finding purchasers / assignees for certain of the leases, it could not find a

purchaser for the Lease, which was disclaimed by Target Canada,

5. As a result of Target Canada's demise, breach of the Lease and the disclaimer of the Lease, the
Landlord has suffered and will continue to suffer significant losses. In addition to the losses suffered due
to the breach of the Lease, subsection 32(7) of the CCAA provides for the recovery of tosses in relation to
the disclaimer of the Lease. The losses as set out in the Overview of Claim are described in further detail
below,

A. Rent to the End of the Term of the Lease:

The Target Canada is responsible for all unpaid rent owing under the Lease during the full
remainder of the term of the Lease which expires on August 1, 2020 Pursuant to the terms of the

-1 -ase,$3,809,644 of base rent is.due pr to become due. A chart setting out the rent owing per year
is attached. o T

B. Common Area Expenses:

Pursuant to the terms of the Lease, $539,568 of expenses attributable to the Leased Premises is due
or to become due as a result of Target Canada's disclaimer of the Lease. This number assumnes that
cammon ares axnensas increased 3% annually, A chart setting out the common area expenses per
]ﬂﬂﬂl'iﬁ.lnli}tlﬂil e —— - —

———
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Realty Taxes:

Pursuant to the terms of the Lease, $2,336.008 of realty tax is due or will be due and owing as a
result of Target Canada's disclaimer of the Lease. This number assumes that realty tax will increase
3% annually. A chart setting out the realty tax owing per year is attached.

Arrears of Rent:

Target Canada owes $1.7,603 on account of arrears of rent, operating expenses, taxes, liens, utilities
and insurance, plus any accrued interest thereon up to and including January 14, 2015.

Costs and expenses incurred in re-leasing the Premises:

(1) Due to Target Canada's disclaimer of its rights under the Lease, the Landlord has incurred
and continues to incur significant costs and expenses to re-lease the Leased Premises. Such
costs and expenses include, without limitation, construction costs, leasing and brokerage
commissions and advertising and legal fees.

(i) Target Canada's failure to find an assignee of the Lease through the RPPSP demonstrates
that there is no tenant willing to take over the Leased Premises in the current circumstances.

(iii)  Accordingly, any re-leasing of the Leased Premises will almost surely require leasing the
space to multiple tenants, which will be a costly and lengthy process that will require,
among other things, obtaining requisite municipal zoning approvais, reconstructing the
facades and loading facilities, building demising walls and modifying the HVAC and other
systems.

(iv)  Dividing up the Premises among muitiple tenants will result in the loss of an anchor tenant
which will lead 10 a further loss in future rent streams and also further reduce the value of
the Shopping Centre,

v) In total, the Landlord currently anticipates that it will incur approximately $32,438,773
million in re-leasing expenses. The full extent of such expenses is not yet known.

Co-tenancy Claims:

(i} Certain tenants of the Shopping Centre may assert claims for rent abatement or lease
termination resulting from Target Canada's demise and disclaiming of the Lease. The
Landlord currently anticipates that it will incur approximately $3,418,645 in claims forrent
abatement or lease termination resulting from Target Canada disclaiming its rights under
the Lease, however, the full extent of such Landlord losses is not yet known. These losses
will be incurred as a dirgct result of Target Canada's disclaimer of the Lease.

Loss of rent from other tenants of the Shopping Centre:

The loss of Target Canada as an anchor tenant in the Shopping Centre will negatively impact the
Landlord’s sbility to attract new tenants to the Shopping Centre and will negatively impact future
negotiations with other tenants (including prospective tenants) of the Shopping Centre. Target
Canada is liable for any loss or diminishment of future rent streams caused by the disclaimer of its
rights vnder the ].case. i



H. Impairment / diminution of value of Project:

The value of the Shopping Centre has been impaired and reduced as a result of the fact that Target
Canada is no longer the tenant of the Leased Premises. To the extent not otherwise addressed by
other claims or forms of damages herein, Target Canada is liable for the diminution of value of the
Shopping Centre in relation to the disclaimer of the Lease.

L Additional costs and expenses:

Due to Target Canada's disclaimer of the Lease, the Landlord has suffered and will continue to
suffer additional costs and expenses in an amount to be determined including legal, audit and
accounting fees and expenses. The full extent of such losses is not yet known.

J. reservation of cleims and rights

1. As many of the losses and damages suffered by the Landlord at the expense of Target Canada
cannot yet be determined, the Landlord reserves its right to assert further heads of claim or damages, or
amounts thereof, as they become known or more precisely capable of determination. The Landlord reserves
the right to amend and/or supplement this Proof of Claim with, among other things, additional information,
and to file additional claims for any reason whatsoever.

2L The filing of this Proof of Claim is not and shall not be construed as a waiver or limitation of any
right, interest or cause of action held by the Landlord in these proceedings or in any other proceeding.

il. FURTHER INFORMATION

Any inquiries with respect to the information contained in this Proof of Claim may be directed to:

Ed Lincz

Vice President, Retail Property Management
Morguard

#800 — S5 City Centre Drive

Mississauga, ON

L5B 1M3

Telephone: (905)-281-5924

E-Mail: elincz@morguard.com



Schedulo A - Bockup
TO: Tzrget Canada Co., Target Cenad: Proporty LLC. and "cny othcr Targat entlty that hald
an Interet In the Lease from time 1o time, Including, it cpplicablo, Target Ccncds Property LP”
FROM: MORGUARD INVESTMENTS LIMITED as agent for
Morguard Corporation & Bramalia City Cantro Equities inc
RE: Bramclo: Clty Contro
End of Leasg’ 31-Aug-2020
Initlal Order Filed: 15-Jan-2015
Digclalmer Effoctive _____ 20-Nay 2015
T e A A
Bzlance of January 2014 rent $421 83
2014 Year End Water Adjustment ($2,£39.09)
Property Tax (Jan1-14) $18,125.77
HETE13% $2,025 21

Restruciuring Claim
Rent: A3 Per Terms of Leass
CARIGT cxes (3% Buageted incroase Annually)

Yerr ___ AnwwglfRom _ CAMSWater | Tiweh HST

2015 * 426,824 50 58,518.49 244,293 00 94502.42 $822,226 41
2016 724,890.00 97,603 48 a3 N 18207560 $1,408,810.99
2017 724,800.00 100,840, 56 438.680.17 164,110.60 $1,426,501.55
2018 724,890.00 103 865.50 440,759 97 166,207 05 $1,444, 722 82
019 724,890.00 106.961.78 483,252.77 168,288 19 $1,463,480.74
2020 483.260.00 73,480.82 318,1C0.24 113,726 74 $688,547.79
Totuls 3,809,644 50 539,568,985 2,336,008 08 860,078.80

HST @ 13%

* 20105 Tusen bor Mz pariod June & e pw City of tar v

Deml:lmmlllndcorrﬁnr(lnmﬂwﬂ} $43,006 15
Public Door Rokeying (Paris & LabourXinvoica # 00218) £833.00
Miccelisneous Cleaning & Repair (Extra labour by Claaning contractor] $2,500.00
Potroff Architestuny (invoice # PPA20TT4) $12920
Potroii Archituctura (inveice # PPA3I0S72) $662 o4
Petroff Architecture (Invoice # PPAJ0S11) 32,540 B&
Petroff Architecture (Invoico & PPA31029) $3,124 50
Hoard Goats $17,520,575 00
Soft Costs 48,471,200.03
Tenart Inducament Allvrances $7.035.370 00
Rosl Esicte Commigsions $745,085 00
Conztruction Firnencing $836,044.50 $32,491,551.02

Comracted Incoma From Toemo Tensrs (sukicect

SpotHstgeen (S G4 (Casads Ing 1) {845,000.00)
3-Sep-15 to 2:Nov-15
HST @ 13% (85,850,00)

All Costs & Lugel Fegs Incured

Co-Tonancy Claim.

Tunant Nonthly Loas Lease Expiry Total Months
SportChek (Currently mzsts occupancy & cales tost)

Metro (Curvently meats saios tozt)
AR Sd Grhugds &5 RHL

He¥  QRS.36000
HB T 1 $30A 9B 5

- Cleuse” One Anchor Closes

Ao;ount Balcnce. [Ty T L

s
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Narcuard

ICE
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Remit to - MORGUARD INVESTHENTS LIMITED

in Trust for BCC
25 Pael Centre Drive

Unit 395B
Brampton ON L6T 3RS
Inquiries: (905) 595-4758
BILL TARGET CANADA CO. RE - TARGET
TO ATIN: PROPERTY MANAGEMEWT ACCOUNT.NG BRAMALEA SHOPPING CEWTRE
P.O. BOX 9499, TPN-0915 25 Peel Centre Drive
MINNEAPOLIS MN 55403 Brampton ON L6T 3RS
USA
= == | [ =T = | | ST ]
|
I 1204 00002 02067250 0014788% { MAR 11 2013 1
. » T el e e s O e T g — — =
Invoice No. Description Amount
3851650 001 2015 REALTY TAX JANC1-JUN30'15 206,235.00
3851650 002 Harmonized Sales Tax 26,810,55

'-ﬁ
i
f'— - @A

| by FIVAS
Py '{-’I{I ; ff“/ =
i v # -

GST/HST 4 87842 3315 RT0001

o ——

i

Total Due On

-

ORIGINAL

MAR

1 2015 233,045.55




Pre-Authorized Tax Notice interim 208

BRAFTOR.C Corparute Se;via. Finince m’% Blliing Dete: Dec 8, 2014
~ . o Willington Street
bl‘ty Of Bl‘&fiﬂpt@ﬂ Ooturio LOY4R2  Customar No: TGIARSJE
: 2 : Tel- 311 or 905 37 Fax: 905 574.229¢
Retnin this bill for your records wormksmpioneAoatict
00050%1 n ns N Tex Roll &; 10-08-0-014-01150-0039
WORGUARD CORPORATION . Location: 25 PEEL CENTRE OR
A A Y N e LT lcaal Deor CON 4 £ PT LOT § AP 451807 PART
25 PEEL CEWITRE DR SUITE 3858 14
BRAPTON ON LBT 3R5
Prior Y_aa'l"_ i Pricy Your Piter Year Aapusiizsd
Tax Clags  Aszscamant —_ Ten Reta{%) o ' - . Toa Lsvy
cT . 17,866,670 2504737 ] ==3 - _ G217
i . 18R E00 : REC Egvr&j@ Prior Year Annusizid Toax Loy AN
L : = Pricr Yoor Aauslieed Yasss  BASZATLEY
pEC 15 20%
BRAMALEA CITY COITAE
fpoount Bummary Asef Des 2,204 Sarmlen) -
Futura Dus 20825500  Indarim Lavy (50%%) 2203,255.00
Aenoyt Dulante $204,234.00 ‘
Yoiot Ammount Do T E08, 45600
Tha Future Dus wnount Indiecied In the edove Account Summary clso
includes ey future inatalinent(s) from pravious billit:gs. -
CVERDUE TARZS, IF ARV, ARZ OUE HEMEDIATELY. .
LLite poyrnant cimes Wi ba cpplied to Ve tixes e & reto of 1.25% Withdrawal Dates
on the diy siter (i Cus Gota ondy on tho firs? dey of acch mpnth until peid Cue Dats
Dishonoured peymants ore slisshto an sdministration cilergo sid dan 2, 2095
may result b your eocount being removed from B Pre-Auttiorzed Feb &, 2093
Payment Progrom. -}’Hn 2, &b
. &pr 1, 2KNG
SR 4, WS
Jun 1, 2096

L
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MORGUARD INVESTMENTS LTD.
Remit to - MORGUARD INVESTMENTS LIMITED

in Trust for BCC

25 Peel Centre Drive

Unit 39SB

Brampton ON L6T 3RS
Inquiries: (905) 595-4758

BILL TARGET CANADA CO. RE - TARGET
TO ATTN: PROPERTY MANAGEMENT ACCOUNTING BRAMALEA CITY CENTRE
B.O. BOX 9499, TPN-0915 ON
MINNEAPOLIS MN 55403
USA
Building Unit “Tenant Lease Date Page No,
1204 poQ02 02067250 00147889 OCT 09 2015 1
Invoice No. Description Amount
3903334 001 2014 Y/E WATER ADJ 2,627.51-
3903334 002 Harmonized Sales Tax 341.58-

GST/HST # 87845 3915 RT0001

Total Due On Rec.ipt 2.969.09-



Invoice

CONSTRUCTION LT =l 517

!BCC

;viorguard

25 Pes! Centre Dr.
.Brampton, ONT, LBT 3R

| ) [
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Henry's Hardware&Locksmithing Ltd.
' e s v o 1020 Meyerside Drive Unit 9
iT..l:' U:?:’ Wl “S8s, Mississauga, ON L5T 1K7
Phone :905-696-7315 Fax: 905-696-7318 ! .'-
nvoice

E
[

KSMITHING Dts | Inwoicos
29/05/2015 0021 S
Morguard Investment Lim, Target Employee Entrance
Bramalea City Centre
25 Peel City Centre Unit 3958
Bramalea, ON L6T 3RS
P.0. No. Tarms Dus Date Ship Date Packing Slip
Shaun/Peter Net 30 28/06/2015 29/05/2015 00218
Description Qty Rate Amount
Rim locks picked open 2 12.00 24.00T
Rim cylinder S&I on employee entrance ] 45.00 45.00T
Keys supplied N/C 2 0.00 0.00T
SC1 keys cut on site 4 3.50 14.00T
1" Mortise S&I on exterior s 45.00 225.00T
Mortise rekeyed to maich employee entrance 5 20.00 160.00T
Protection rings Sé&i 5 15.00 75.00T
Service call to pick apen and replace employee | 85.00 85.00T
entrance lock at vacant targel space. Waited for
one hour in the morning to change locks. 1 was
told to come back at the end of the day because
codes were not released. Returned at 4 pm to
change locks. Came back on Monday to instail
fock on remaining exterior doors
Hour labour charge 1 65.00 65.00T
Subtotal 633.00
HST (ON) on sales 13.00% 8229
THANK YOU FOR YOUR ORDER Vlease pey tos -
Henry's b nre & Total $715.29
WE APPRECIATE YOUR BUSINESS. GIVE US A $0.00
CALL FOR ALL YOUR LOCKSMITHING NEEDS Payments/Credits
Balance Due $715.29
| Y , R L EMAl }  esmmsTHe-
905-696-7315 " 905-696-7318 henryshardware/dbelinet ca 853742682



| 25
8 JUN 18 218
frat INVOICE Jun 04 2015
Project: 16021.00 Targst Ceneda Sita Flan /Skelchee/Preposals, ON Ju 19 &8
. Horguerd Eiveeingits Limited 369 tnvolee & PPA2STI
., 333 Ssymour Streat
' Suite 400 losus Date: Maorch £, 2013
Vancouver, British Columbia, VBB 5A3

Cancda
Akientlon: Warbels, HNathen

“

Sroisssioncl Carvicoa From  Februmy U1, 215 to  Febwunyy 28, 2018

Beimburaskia Ameynt
Couriéer
$30.25
Printing
$0.95
Subtotal: $126.20
Tt $16.7¢
Totai: @
Mol 113 Q
e R

[ RECEIVED

senadas
=t : 71

.. PRTROFF PARTNERSHIP ARCHITECTS 260 JOWN CENTRE BLVD, MARKHAM ONTARIO CANADA LIR BHE TEL 905.470,7000 FAX 905.470 2500m 22629629




JUL 23 S
INVOICE

Project: 15027.08 Tonget: 3ramates elwawmm o

Worgusrd iavestments Wmited 383 lnvolea & PPASCSTZ
293 Saymg: Strest

Julte 420 locue Dte: Juna 28 2016
vanoouv::, Bitish Cotumbua, V6B SAS

Canadz

Attéation: Worbats, dlpticn
Brofussionsl Servicss From  [ley 01,2015 to  aleir 30, 2015
. Pregore SK-004 for upper & lower level attend moatings & co-ordinato

Aisiltagtirl Ssrviess Bt Seti Aunm
Yaung, Raymord 800 $110.44 $632.64
Lubour Total: 5.0

11aM -3 e ¥

Zis”

anC=IVED
JuL 10206
YA

[ ER-BF
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‘ TN 18 ongs
NVOICE
JUN 11 2085
Project: 16921.08 Targst: Bramalas Chy Contre, Sramgion, ol ’
Hengusrd Investmonts Liiited 363 Inveoice &: PPAS0511
333 Seymour Streat
Suite 400 iceus Date: My 28, 2015
Vancouver, British Columbia, V6B 5A6
Cenada
Anention: Weabsts, Ritian
Profsagione! Sarvicss From  Apri 01, 2018 to AgsH 33, 3018

- Prepere & Issue drawings SK-002, SK-003, SK-004, attend mestings & co-ordinate with existing condition survsy

architectursl Sarvices Youra Dimta Amciunt
Niaz, Yusra 0.75 $79.75 $59.81
Uddin, Arif 5.50 $175.00 $962.50
Yeamng, Raymond 13.75 $110.44 $1,51B.55
Laibour Total: 20.00 $2,540.65
Subtotal: $2.540.83
Tax: $330.31

Total:

PETROFF FARTHNERSKIP ARCHITECTS 260 TOWN CENTRE BLYD MARKHAM ONTARIO CANADA L3R BHS TEL 905 4707000 FAX 903 470.2300
-~ i { nA o
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TARGET REDEMISE - BCC
ROI & VALUE RETRICS

- . AtZouny UNTTRAYTE | foEL [ CUSTPERS?
- CATESORY PIRSEpaRY | tes | simReca
HARD COSTS:

Target Space Work $106.52 $14,919,975 $127.57
| Target Space work - _. 530000 L ro . 32,580,600 32208
FUIONALIARD €T e So——— 1. STSass T §aaset
SOFT CO5TS:

Contractors Estimated Soft Costs 11% $1,904,682 $16.26

Architechtural & Engineering Fees, Disbursements 10% $1,752,058 $14.96

Municipal Fees Lump Sum $75,000 $0.64

MiL Cevelopment Fee 375% $1,145,537 $9.78

| s s1893924 | s1361
8 [ ssaan ] $58

1AL RORD/SOY COST SSTHATES: | wosemT | gmeyms - [T sanags
Tenant Allowsnce $40.00 $916,400 $7.82
Tenant Allowance $85.09 $2,357,815 $20.13
Tenant Allowance $40.00 $1,164,080 $9.94
Tenant Allowance $75.00 52,427,075 §20.72
Tenant Aliowance $40.00 $200,000 17
Leasing Commission $5.00 $124,550 $0.98
Leasing Commission $4.65 $128,986 $1.10
Leasing Commission $6.05 $176,067 $1.50
Leasing Commission $9.65 $280,732 $2.40
Leasing Cornmission $8.95 $44,750 $0.38
Construction Financing (Prime + 1%) 4% Coupon/50% Weight | 5636045 $5.43
[s5tan, eamiian €O5TS | §82,408,275 328857

[ -






NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the Target Canada Entities',
D&O Claims against the Directors and/or Officers of the Target Canada Entities

Claim Reference Number: 1199.1

CLAIMANT: Merguard Investments Limited as
agent for Morgunard Cerporation and
Bramalea City Centre Equities Inc.

#800-55 City Centre Drive
Mississauga, ON L5B 1M3

Attention: Ed Lincz

elincz@morguard.com

PROPERTY: Bramalea City Centre
Toronto, ON

Target Store #: 3623

CLAIM AGAINST: Target Canada Co., Target Canada
Property LLC, Target Canada
Property LP

Capitalized terms used but not defined in this Notice of Revision or Disallowance have the
meaning ascribed in the Order of the Ontario Superior Court of Justice {Commercial List) in the
CCAA proceedings of the Target Canada Entities dated June 11, 2015, as amended by further
Orders dated, September 21, 2015 and October 30, 2015 and as may be further amended from
time to time (the “Claims Procedure Order”).

Pursuant to the Claims Procedure Order, thc Monitor hereby gives you notice that it has
reviewed your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part
of your purported Claim. Subject to further dispute by you in accordance with the Claims
Procedure Order, your Claim will be as follows:

' Target Canada Co., Targel Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy {Ontario} Corp., Target Canada Pharmecy {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”™).

-



-2-
! Target Canada
; Amount allowed by | Entity allowed by
Amount as submitted Moniter i Monitor against
Currency
A. Unsecured Claim | CAD $43,431,250.64 | $3,480,946.77 Target Canada Co.
B. Secured Claim $ $
C. D&O Claim '8 b |
IE. Total Claim CAD $43,431,250.64 | $3,480,946.77 Target Canada Co.

Reasons for Revision or Disallowance:

Your claim has been asserted against Target Canada Co., Target Canada Property LLC, and
Target Canada Property LP. Based on the material submitted in support of your Proof of Claim,
there is 110 basis for claims asserted against any entities other than Target Canada Co., as tenant
under the lease. Accordingly, your claim against alt entities other than Target Canada Co. has
been disallowed.

Your claim against Target Canada Co. has been partially disallowed. The Monitor, based on
data and information gathered from various sources, is of the view that, on balance, the Landlord
Formula Amount (as defined in the Target Canada Entities’ Joint Plan of Compromise and
Arrangement pursuant to the Companies’ Creditors Arrangement Act dated November 27, 2015
(the “Plan”™) is within the range of reasonableness and has applied such formula in calculating
your allowed Landlord Restructuring Period Claim (as defined in the Plan).

Based on (a) the information provided with your Proof of Claim, (b) the books and records of
Target Canada Co. and the Monitor’s review of same, and (c) application of the Landlord
Formula Amount, your Landlord Restructuring Period Claim has been allowed against Target
Canada Co. in the amount of $3,465,368.26. Please refer to Schedule “A” for the calculation of
your Landlord Formula Amount.

In addition, your claim for pre-filing rents has been allowed in the amount of $15,578.51.

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than
5:00 p.m. (prevailing time in Toronto) on the day that is twenty-eight (28) Calendar Days
after this Notice of Revision or Disallowance is decmed to have been received by you, or,
solely for any Notice of Revision or Disallowance decmed to be received between November
25, 2015 and December 15, 2015, no later than thirty-eight (38) Calendar Days after this
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.

e}



-3-
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 211

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.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed
ot the Monitor’s website at www.alvarezandmarsal.com/targetcanada.

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

T
DATED this , ; day of DQWW 2015.

Alvarez & Marsal Canada Inc., solely in its capacity as Court-appointed Monitor of the Target

Canada Entities, not in its personal or corporate capacity
Per: ./ o

For more information see www.aivarezandmarsal.com/targetcanada, or contact the Monitor by telephone
{1-844-846-9548)

6515268



Schgg! § IIAII
Claimarit

Properry Name

Claim #
tore #
FInal Term Date
Years Remalmingon ;-
Lease b

Claim Amount Allowed
3,465,368 Landiord Restructuring Period Cialm

Caicutation of Landlord Restructuring Perlod Clalm
stap iandioraTormyla Reitt . »
Total snrual 3 mounts, excluding HST/GST, of:
724,850 {a) fixad base rent at the rate payable as at lanuary 15, 2015
95,068 |b) (i} comman area maintenance ["CAM") charges, 2014 calendar year
412,471 b (i} realty taxes at the rates payabie, 2014 calendar yesr
1,232,430 [A]

$iap 2/ Caleliuta paridlord Fommidl

Equal to the |gsgar of 4! or {b), plus
2,464,861 (I} the Landlord Formula Rent for two years foliowing the disclalmer effectiva date ([A ¥ 2)

501,837 (I} fifteen pereent of the Landlord Formula Rent for the remalnder of the term of the real property iease after those two years

s 3,085,694 - (a)
or,
4,929,721 |b) Four years' Landlord Formula Rent [[A] x4}

plus,

GST/HST applicable to such amounts;
398,671 (c)
3,465,368 Total Landlord Restructuring Period Clalm
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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 AND 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
Applicants

AFFIDAVIT OF FRED SANTINI
SWORN DECEMBER 8, 2015

I, Fred Santini, of the City of Vaughn, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the Regional Vice President, Central Canada with Crombie REIT and as
such have knowledge of the matters to which I hereinafter depose. Where such knowledge is

based upon the information of others I verily believe such information to be true.

2. Crombie REIT (“Crombie”), is the agent and manager for the landlords of
three strip malls in which Target Canada Co. (directly or through related entities) (collectively
“Target Canada”) previously operated retail stores (the “Target Stores™).

Appended to my affidavit as Exhibit “A” is a list of each landlord
of the shopping centres in which the Target Stores were located.



-

3. For the North Bay location, Target Corp. executed a guarantee in favour of the

landlord (the “Parent Guarantee™).

4. For all three stores, Target Canada served as an “anchor” tenant of the shopping
centres. Anchor tenants play a critical role in the financial viability of a shopping centre for both
the landlord and other tenants as anchor tenants provide the single largest or one of the largest
draws of customers to the shopping centres. Lease rates for other tenants are heavily dependent
upon the identity and operation of anchor tenant(s). Furthermore, the retention of other tenants is
also significantly impacted by the absence of anchor tenants. Target Canada was aware of its
role as an anchor tenant and its impact on the shopping centres and the other tenants in the

shopping centres.

Commencement of CCAA Proceeding and Parent Guarantees

5. When I leamned that Target Canada had filed for protection under the Companies’
Creditors Arrangement Act, (the “CCAA™), one of my immediate concerns was the impact the
CCAA proceeding might have on the Parent Guarantee. This concern was heightened by the fact
that the Initial Order granted by the court on January 15, 2015 included a stay of proceedings

prohibiting landlords from taking steps to enforce the Parent Guarantees.

6. Given the seriousness of the matter, I was considering all options available to
ensure that the Parent Guarantee would not be compromised by the CCAA proceeding, including
the possibility of requesting that the CCAA proceeding be terminated and Target Canada be

required to make an assignment in bankruptcy.



7. In addition, I was concerned with the manner in which Target Canada would
liquidate its inventory and with the manner in which it would offer for sale and sell our real

property leases.

8. Thereafter Crombie, through our counsel, began discussions/negotiations with
Target Canada and Target Corp. to amend the provisions of the Initial Order, to stipulate the
terms of an agreeable order for the sale and liquidation of Target’s inventory, fixtures and
equipment and to finalize the terms of an order which would govern the sale of real property

leases (the “RPPSP Order”).

9. I am advised by Linda Galessiere of McLean & Kerr LLP, our counsel, that each
of Target Canada, Target Corp. and the Monitor were aware of our concerns regarding the

preservation of the Parent Guarantee.

10. The amendments to the Initial Order and in particular the inclusion of the
provisions confirming that the Parent Guarantees would not be compromised in the CCA4
proceeding (paragraph 19A) were of utmost importance to Crombie. The final terms of the
RPPSP Order were agreed to on the understanding that the Initial Order would be amended to
include the negotiated changes (specifically paragraph 19(A)). In addition, pursuant to the
agreement that had been reached for the terms of the Amended and Restated Initial Order (which
included paragraph 19A) and the RPPSP Order, Crombie agreed that it would not challenge the

appropriateness of the CCAA proceeding.

e
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Disclaimed Leases — Damages Suffered

11. All three of Crombie’s Target Stores were disclaimed in the CCA4 proceeding.

12. Immediately upon learning that Target Canada had filed for insolvency protection
on Januaryl5, 2015, Crombie mobilized its remerchandising team (which team includes leasing
team members, development team members, and construction and design team members) to

consider and assess all options for re-leasing the Jocations.

13. These efforts to re-lease continue to this date, however none of the 3 vacant
Target Stores have been re-let. If and when new tenants are found, Crombie’s losses arising

from the disclaimer will be significant.

14, By way of example, one of Crombie’s former Target Store (which store has a
Parent Guarantee) is a store located in North Bay. Despite our efforts to re-lease this premises it
remains vacant. There has been only one tenant which has expressed some interest in this
location, however the prospective tenant is only willing to pay rent at a rate lower than that
which was paid by Target, will pay such rent on only 84% of the gross leasable area (the “gla’)
of the store, requires that its common area costs be capped at a rate less than its proportionate
share (and will continue to be capped on a go forward basis) and requires that the landlord invest
approximately $7 million in leaschold improvements and tenant allowances. Even if a lease is

executed with this new tenant, rent would not be paid until late 2017 at the earliest.



15. Crombie is also considering the possibility of re-demising the North Bay store
into six smaller stores. If this is done, approximately 41,000 of the gla will be lost as the back
half of the former Target Store would need to be severed off since tenants will only lease the
front portion of the store. In addition, the landlord will need to expend more than $7,000,000 to
reconfigure the space. If new tenants are located, the first tenant would likely not start paying

rent until 2018 and it would likely take several more years before all six spaces are re-let.

Proofs of Claim

16. Crombie submitted proofs of claim for the three leases that were disclaimed. The
proofs of claim particularized the rent lost for the term of the leases and the costs to re-demise
and re-let the Target Stores. The Monitor has issued a Notice of Revision or Disallowance for
each and every location and only allowed an amount equal to the amount Target Canada
proposes in its Plan for the stores that were disclaimed. Crombie will be filing a Notice of

Dispute for all of its disclaimed locations.

17. It appears that the Monitor has given no consideration to Crombie’s actual losses
as required by the CCA4 prior to issuing its Notices of Revision or Disallowance and the
amounts allowed by the Monitor are far below the damages that Crombie will actually sufter.
By way of example, appended is the proof of claim and the Notice of Revision or Disallowance
relating to the North Bay location.

Appended to my affidavit as Exhibit “B” is a copy of Crombie’s

Proof of Claim and the Monitor’s Notice of Revision or
Disallowance.

ki



Settlement by RioCan Real Estate Investment Trust

18. 1 learned that RioCan Real Estate Investment Trust (“RioCan®) reached an
agreement with Target Corp. for the settlement of its CCA4 claim and payments dues under its
Parent Guarantees when RioCan issued its press release dated November 23, 2015, Crombie has
no information regarding the terms of settlement with RioCan, however it appears that RioCan
was paid significantly more than that which is being offer to landlords under Target Canada’s
proposed Plan. Crombie requires the particulars of the RioCan transaction to assess the
appropriateness of Target Canada’s Plan and to fully respond to Target Canada’s motion to file
its Plan, [ am advised by Linda Galessiere that she requested such information, but both the

Monitor and Target Corp. have refused to provide the requested information.

19. I make this affidavit in response to Target Canada’s motion to approve the filing

»

of its plan and for no other or improper purpose.

SWORN before me at the City of
Mississauga, in the Province of Ontario,

Fred Santini

AL S T T W

this 8" day of Deceuiber; l'S-\

«’Commissioner for Ing A“'ﬁdawts
Antonclla alarico




THIS IS EXHIBIT A TO THE
AEFIDAVIT OF FRED SANTINI
SWORN BEFORE ME AT THE CITY
OF MISSISSAUGA, THIS 8TE DAY OF
DECEMBER, 2015,

Lothimissioner For ’l‘a\i}cjng Affidavits
Antonella Talarico
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Exhibit “A”

Crombie REIT — List of Former Target Locations

North Bay - landlord: Crombie Property Holdings Limited
Uptown Centre, New Brunswick — landlord: Crombie Developments Limited

Sydney Shopping Centre, Nova Scotia — landlord: Crombie Developments Limited



THIS IS EXHIBIT B TO THE
AFFIDAVIT OF FRED SANTINI
SWORN BEFORE ME AT THE CITY
OF MISSISSAUGA, THIS 8™ DAY OF
DECEMBER, 2013.

(e

;}Gr'mnissioner For Taking Affidavits
Antonella Talgrico
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the Target Canada Entities’,
D&O Claims against the Directors and/or Officers of the Target Canada Entities

Claim Reference Number: 1634-C

CLAIMANT: Crombie Property Heldings Limited

200 - 610 East River Rd.
New Glasgow, NS B2H 352

Attention: Antonella Talerico

Antonella.talerico@crombie.ca

PROPERTY: 1899 Algonquin Avenue
North Bay, ON

Target Store #: 3630
CLAIM AGAINST: Target Canada Co,

Capitalized terms used but not defined in this Notice of Revision or Disallowance have the
meaning ascribed in the Order of the Ontario Superior Court of Justice (Commercial List) in the
CCAA proceedings of the Target Canade Entities dated June 11, 2015, as amended by further
Orders dated, Septernber 21, 2015 and October 30, 2015 and as may be further amended from
time to time (the “Claims Procedure Order”).

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has
reviewed your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part
of your purported Claim. Subject to further dispute by you in accordance with the Claims
Procedure Order, your Claim will be as follows:

! Parget Canada Co., Target Canada Health Co., Target Canada Mobiie 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 Canade Mobile LP, And
Target Canada Property LP (collectively, the “Target Canada Entities”).

e
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Target Canada
Amount allowed by | Eatity allowed by
Amount as submitted Monitor Monitor against
Currency |
A. Unsecured Claim | CAD $19,206,801.11 | $4,537,318.20 Target Canada Co.
B, Secured Ciaim $ $
C. D&O Claim $ $
E.. Total Claim CAD $19,206,801.11 : $4,537,318.20 Target Canada Co.

Reasons for Revision or Disallowance:

Your claim against Target Canada Co. has been partially disallowed, The Monitor, based on
data and information gathered from various sources, is of the view that, on balance, the Landlord
Formula Amount (as defined in the Target Canada Entities’ Joint Plan of Compromise and
Arrangement pursuant to the Companies’ Creditors Arrangement Act dated November 27, 2015
(the “Plan™) is within the range of reasonableness and has applied such formula in calculating
your allowed Landlord Restructuring Period Claim (as defined in the Plan).

Based on (a) the information provided with your Proof of Claim, (b) the books and records of
Target Canada Co. and the Monitor’s review of same, and (¢) application of the Landlord
Formula Amount, your Landlord Restructuring Period Claim has been allowed apainst Target
Canada Co. in the amount of $4,537,318.20. Please refer to Schedule “A” for the calculation of
your Landlord Formula Amount.

6514713



Schadule "A"
Claimant
Progerty Name
Claim #

Store #

Final Term Date
Lease i

Clalm Amount Attowed
4,537,318 Landiard Restructuring Perlod Claim

Caiculation of Londterd Restryctyring Period Claim
‘$tap 11 Céiculaie kand lord Formuln Ry 3
Total annual smounts, excluding HST/GST, of:

762,974 (a) fixed base rent at the rate payable as at Januery 33, 2015
158,261 (b) (1) common area maintenance {"CAM") cherges, 2014 calendar year
487,651 (5 (1] reafty taxes at the rates payable, 2014 calendar year

1,108,866 |Al

2,817,773 i) the Landlord Formuia Rent for twa yaars following the disclalmer effective date ([A]x 2)
1,197,853 (It} fifteen percent of the Landiord Formula Rent for the remainder of the term of the real property lease after those two years
ST A,015,326 7 (8)

5,635,545 (b} four years' Landiond Formula Rent ([A] x4)

plus,
GST/HST applicable te such amounts;
521,992 (c}
4,537,318 Total Landlovd Restructuring Pericd Claim

|






PROOF OF CLATM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES'

1. © Name of Target Canada Entity or Entities (the “Debtor”}:
Debtor: 7287 Cangnd (o

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

Legal Name of Claimant (Y, g, -~ Pefpi ppments  Cim rpdlmeof Contact Neirpnier ¢ 4 TALORICO

Address 250! (Rom@le RORERTY HoonGs Lum i€ e wgrionity DA e LECa v (EASE Adm ETRATTT
200 - g0 Lisr KR Ad. Poone# 505 (/f ~S5¢SE

' Fax #
City NeWgeASEe 0 Prov/Sists ) < mall ortonelly. File rico@irembe Ca

PostalZipGode B3 1/ 3S2

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

DL ense 855 Arrhcued  Srhre men s

! Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LL.C, Target
Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property LP (collectively,
the “Target Canada Entities™).



__50

3. Ampunt of Claing
The Debtor was and tifl s indebtad 1o thie Claithant as follews;

Curreacy Amopnt of Clsia Unsocured  Soocured Claini
{itwinding interest up to and Cleim.
Inchufing Jamory 14, 2015)

4, Documentation

Provide:all partiovlars of the Claim and supperfing documentatmn, including amount, end description of
transaction(sy of egreement(s); or 1@551 breach(es) giving rise to the Claim, including sny claims
assignment/transfer agreement or shmilar document, if applieable, and amhount of Ivolces; parﬁculars of
-1 m‘edlts disconits, efc. o]auned descripiion of the seourity, if any, grauted by the ﬁifet_:z:ect Debtortp the:
Claimapt and &sumated"value of such seturity.

5, Certification
Thereby cénify that:
1. 1 ard the Claimant 6 authorized representative of the Claiinant.
2. Thave knowledge of sl fhe ciréymstances cannetted with this Claim,
3. 'The.Claimant asserts this Claim agaitstthe Debtor ay sét out above,:

4. Com lete doenmentahon ir suppott of this elaim is aftsched:
P plaminc

?Slgnatum, N .Wmmss

Namey, “{signature).

Nationd Director,
Tithe: Legatand Imaasoa#dmmr iistratig— {print)

Hjmm RUIT diyof_po@uST L2018

5_'; Fillng"‘ of Claim,
Thig Proof of Clafin must be received by the Monitor ori or hefore 5:00 pan. (Toronto fime) on

August 31, 2045.by Jirepald ordinary mail; registered mail; conrier; personal, delivery ox elecironic.

trapimission at the following addiéss:

Alvarez & Maysal Cingda Tric;, Target Conada Mogifor
RéyalBank Plazd, South Tower

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

Torounés, ON Camada MSF 231 -

Altention: Greg Karpel

Email: targetcanadac!ﬂms@alvanzandmnrsal.mm

Pax No.: 416-847-5201

-For' e Iformation scc wiv

ajva somAarpetoanada, Ofﬂﬂnlﬂctihr.hﬁnmhr
bj"itfsphone (1~344-ss4-954aj

6465710
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SCHEDULE “A”
OVERVIEW OF CLAIM

1. This Proof of Claim is made against Target Canada Co, and Target Canada Property LLC and any
other Target entity that held an interest in the Lease from time to time, including, if applicable, Target
Canada Property LP (“Target Canada™) by Crombie Property Holdings Limited (“Landlord™) as owner
of 1899 Algonquin Ave. (“Shopping Centre”), a shopping centre located in the City of North Bay_,
Province of Ontario . This Proof of Claim is in respect of a Lease dated November 1, 1990 originally by
and between Oshawa Holdings Limited as sublandlord, Towers Department Stores, as subtenant,
Marchland Holdings as head landlord and the Oshawa Group Limited as landlord, as amended, restated,
supplemented or modified from time to time. The Lease was subsequently assigned to Target Canada Co.
on May 27, 2011 as may be amended, restated, modified, supplemented, renewed and extended from time
to time, including as amended by First Amendment to Lease between the Landlord and Target Canada as
of April 21, 2014 collectively, the “Lease”). A copy of the Lease is included with this Proof of Claim.

2. Pursuant to a Disclaimer Notice dated April 30, 2015 Target Canada disclaimed its rights under
the Lease, such disclaimer being effective on May 30, 2015. A copy of the Disclaimer Notice s ingcluded
with this Proof of Claim.

3. The total amount of this Proof of Claim is approximately $19,206,801.11. This amount, and
certain of the zmounts detailed below, may change as certain claim amounts cannot yet be determined, or
determined with precision, at this time. The Landlord reserves its right to claim any additional amounts
that may arise. The total claim amount caused by Target Canada's cessation of operations, breach of the
Lease and disclaimer of the Lease includes:

() $6,380,470.06 of rent due to the end of the term of the Lease;

(b) $1,407,102.21 Target Canada’s share of expenses for the Shopping Centre’s common
area;

(c) $4,219,966.13 Target Canada’s share of realty tax;

(d) NIL on account of outstanding accounts receivable owing by Target Canada for rent
accruals, operating expenses, taxes, liens, utilities and insuramnce, plus any accrued
interest thereon up to and including January 14, 2015;

(e) approximately $7,000,000.00 in respect of costs and expenses associated with re-leasing
the Premises (as defined below) including, but not limited to, leasehold improvements,
construction costs, leasing and brokerage commissions and advertising and legal fees;

5 an amount to be determined in respect of losses, costs and expenses associated with
claims made by other tenants of the Shopping Centre and other persons;

(g) an amount to be determined for losses or diminishment of future rent streams for the
Shopping Centre;
(h) to the extent not otherwise addressed by other claims or forms of damages herein, an

amount to be determined in respect of the impairment / diminution of the value of the
Shopping Centre; and

N



(i) pursuant to subsection 32(7) of the CCAA, an amount to be determined in respect of all
costs, interest and expenses incurred by the Landlord in respect of Target Canada's
disclaimer of its rights under the Lease, including without limitation, all legal, audit and
accounting fees and expenses.

4, The basis for this Proof of Claim is described in further detail below and is supported by the
terms of the Lease, which are attached to this Proof of Claim, and section 32 of the CCAA.

IL. BASIS FOR CLAIM

L. Target Canada assigned, transferred and/or sublet the Lease to other Target entitics including
Target Canada Property LLC and/or Target Canada Property LP (the “Target Entities”) and such other
Target Entities further assigned, transferred and/or sublet the Lease to one or more Target Entities which
Target Entities transferred, assigned and/or subleased the Lease back to Target Canada. As such, each of
the Target Entities are liable to the Landlord for the damages set out herein.

2. Prior to disclaiming its rights under the Lease, Target Canada rented 116,187 square feet of
commercial leasable area within the Shopping Centre (the "Leased Premises").

3. Prior to disclaiming its rights under the Lease, Target Canada served as an "anchor" tenant. An
anchor tenant plays a critical role in the financial viability of the Shopping Centre for both the Landlord
and the other tenants of the Shopping Centre alike as it provides the single largest or one of the largest
draws of customers to the Shopping Centre. Lease rates for other tenants are heavily dependent upon the
identity and operation of anchor tenant(s) of the Shopping Centre. Furthermore, retention of other tenants
is also significantly impacted by Target Canada's absence from the Leased Premises. Target Canada was
aware of its role as an anchor tenant and its impact on the Shopping Centre and other tenants in the
Shopping Centre and used its position as an anchor tenant to obtain favorable Lease terms.

4. Pursuant to the process established by the Real Property Portfolio Sales Process (the "RPPSP") in
this proceeding, Target Canada marketed its rights under leases to various entities across Canada. While
Target Canada was successful in finding purchasers / assignees for certain of the leases, it could not find a
purchaser for the Lease, which was disclaimed by Target Canada.

5. As a result of Target Canada's demise, breach of the Lease and the disclaimer of the Lease, the
Landlord has suffered and will continue to suffer significant losses. In addition to the losses suffered due
to the breach of the Lease, subsection 32(7) of the CCAA provides for the recovery of losses in relation to
the disclaimer of the Lease. The losses as set out in the Overview of Claim are described in further detail
below.

A. Rent to the End of the Term of the Lease:

The Target Canada is responsible for all unpaid rent owing under the Lease during the full
remainder of the term of the Lease which expires on January 31, 2023. Pursuant to the terms of
the Lease, $6,380,470.06 of base rent is due or to become due. A chart setting out the rent owing
per year is attached.

B. Common Area Expenses:

Pursuant to the terms of the Lease, $1,407,102.21 of expenses attributable to the Leased Premises
is due or to become due as a result of Target Canada's disclaimer of the Lease. This number

on



assum.s that common area expenses increase 2.5% annually. A chart setting out the common area
expenses per year is attached.
Realty Taxes:

Pursuant to the terms of the Lease, $4,219,966.13 of realty tax is due or will be due and owing as
a result of Target Canada's disclaimer of the Lease. This number assumes that realty tax will
increase 2.5% annually. A chart setting out the reaity tax owing per year is attached.

Arrears of Rent:

Target Canada owes NIL on account of arrears of rent, operating expenses, taxes, liens, utilities
and insurance, plus any accrued interest thereon up to and including January 14, 2015.

Costs and expenses incurred in re-leasing the Premises:

(i) Due to Target Canada's disclaimer of its rights under the Lease, the Landlord has incurred
and continues to incur significant costs and expenses to re-lease the Leased Premises.
Such costs and expenses include, without limitation, construction costs, leasing and
brokerage commissions and advertising and legal fees.

(ii) Target Canada's failure to find an assignee of the Lease through the RPPSP demonstrates
that there is no tenant willing to take over the Leased Premises in the current
circumstances.

(i)  Accordingly, any re-leasing of the Leased Premises will almost surely require leasing the
space to multiple tenants, which will be a costly and lengthy process that will require,
among other things, obtaining requisite municipal zoning approvals, reconstructing the
facades and loading facilities, building demising walls and modifying the HVAC and
other systems.

(iv)  Dividing up the Premises among multiple tenants will result in the loss of an anchor
tenant which will lead to a further loss in future rent streams and also further reduce the
value of the Shopping Centre.

v) In total, the Landlord currently anticipates that it will incur approximately $7 million in
re-leasing expenses. The full extent of such expenses is not yet known.

Co-tenancy Claims:

(i) Certain tenants of the Shopping Centre may assert claims for rent abatement or lease
termination resulting from Target Canada's demise and disclaiming of the Lease. The
Landlord currently anticipates that it will incur approximately $185,498.76 in claims for
rent abatement or lease termination resulting from Target Canada disclaiming its rights
under the Lease, however, the full extent of such Landlord losses is not yet known.
These losses will be incurred as a direct result of Target Canada's disclaimer of the Lease.

Loss of rent from other tenants of the Shopping Centre:

The loss of Target Canada as an anchor tenant in the Shopping Centre will negatively impact the
Landlord’s ability to attract new tenants to the Shopping Centre and will negatively impact future
negotiations with other tenants (including prospective tenants) of the Shopping Centre. Target

-
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J.

1

Canada is liable for any loss or diminishment of future rent streams caused by the disclaimer of
its rights under the Lease.

Impairment / diminution of value of Project:

The value of the Shopping Centre has been impaired and reduced as a result of the fact that
Target Canada is no longer the tenant of the Leased Premises. To the extent not otherwise
addressed by other claims or forms of damages herein, Target Canada is liable for the diminution
of value of the Shopping Centre in relation to the disclaimer of the Lease.

Additional costs and expenses:

Due to Target Canada's disclaimer of the Lease, the Landlord has suffered and will continue to
suffer additional costs and expenses in an amount to be determined including legal, audit and
accounting fees and expenses. The full extent of such losses is not yet known.

reservation of claims and rights

As many of the losses and damages suffered by the Landlord at the expense of Target Canada

cannot yet be determined, the Landlord reserves its right to assert further heads of ¢laim or damages, or
amounts thereof, as they become known or more precisely capable of determination. The Landlord
reserves the right to amend and/or supplement this Proof of Claim with, among other things, additional
information, and to file additional claims for any reason whatsoever.

2.

The filing of this Proof of Claim is not and shall not be construed as a waiver or limitation of any

right, interest or cause of action held by the Landlord in these proceedings or in any other proceeding.

II1.

FURTHER INFORMATION

Any inquiries with respect to the information contained in this Proof of Claim may be directed to:

Antonelia Talarico
National Director of Legal and Lease Administration
810 — 5935 Airport Road, Mississauga, Ontario L4V 1W35

Telephone: 905 614-5458
E-Mail: antonella.talarico@crombie.ca
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Terenta

Montréal

Calgnry

Ottawa

Naw York

! i
Osler, Hoskin 8 Harcourt LLP

Box §o, 1 First Canadian Place
Toronto, Ontarie, Canada mMg5x 188

416.362.2111 MAIN
416.862.6066 FACSIMILE OSLER

April 30,2015 Jashoa Hurwitz
Direct Dial: 416.862,6843

jhurwitz@osler,com
Qur Matter Nutnber; 1159785

By Courier

CROMBIE DEVELOPMENTS LIMITED
115 King Street
Steliarton, NS BOK 150

Attention: The President
Dear Sir/Madam:
CCAA Proceedings of Target Canada Co. et al. (Court File No, CV-15-106832-00CL)

As you may be aware, Target Canada Co. and certain of its subsidiaries and affiliates
(collectively, the “Target Canada Entities”) filed for and were granted protection from their
creditors under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) pursuant
to an Initial Order issued by Regional Senior Justice Morawetz of the Ontario Superior Court
of Justice (Commercial List) on Jaruary 15, 2015 as amended and restated on February 11,
2015, We act for the Target Canada Entities in connection with these CCAA proceedings (the
“CCAA Proceedings”).

lease find enclosed a Notice by Debtor Company te Disclaim or Resiliate an Agreement
which is being delivered to you in connection with the CCAA Proceedings pursuant to
section 32 of the CCAA.

Yours very truly,

[

Joshua Hurwitz
JH:

Enclosure

c: Scott Neison and Mark Worg, Target Canada Co.

Caroline Descours, Goodmans LLP
Alan Hutchens, Alvarez & Marsal Canada Inc.
Walter Stevenson, Mclean & Kerr LLP

T3630
LECAL,_134652544,1 osler.com




FORM 4
NOTICF BY DEBTOR COMPANY TO DISCLAIM OR RESILIATE AN AGREEMENT

To:  Alvarez & Marsal Canada Inc., in its capacity as court-appointed
Monitor, and Crombie Property Holdings Limited

Take notice that

1. Proceedings under the Companies’ Creditors Arrangement Act (“the Act”) in respect of
Target Canada Co., Target Canada Health Co., Target Canada Mebile GP Co.,
Target Canada Pharmacy (BC) Corp., Target Canada Pharmacy (Ontario) Corp.,
Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target
Canada Property LLC, Target Canada Pharmacy Franchising LP, Target Canada
Mobile LP and Target Canada Property LP (the “Tatget Canada Entities”) were
cemmenced on the 15% day of Jaruary, 2015.

2. In accordance with subsection 32(1) of the Act, the debtor company gives you notice of its
intention to disclaim or resiliate the following agreement(s):
Title of Agreement Company Vendor Name/Counter Dated
Party
Lease Target Canada Co. | Crombie Property 11/1/1590
Holdings Limited

(as assigned, amended, renewed, extended, restated, modified and/or supplemented from
time to time, together with all other agreements and instruments, whether written or oral,
between any of the Target Canada Entities and Crombie Property Holdings Limited arising
out of or relating to the premises leased by Target Canada Co. at 1899 Algonquin Avenue,
in each case as assigred, amended, renewed, extended, restated, modified and/or
supplemented from time to time, the “Agreement”),

3. In accordance with subsection 32(2) of the Act, any party to the Agreement may, within
15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the Monitor, apply to court for an order that the Agreement is not o
be disclaimed or resiliated.

4. Ir. accordance with paragraph 32(5)(a) of the Act, if no application for an order is made in
accordance with subsection 32(2) of the Act, the Agreement is disclaimed or resiliated on
the 30™ day of May, 2015, being 30 days after the day on which this notice has been given.

M;ﬂf«a

Dated at Mississauga, Ontario, on April 30, 2015.

Target Canada Co.

T3630
LEGAL_1:34643965,1



I'he Monitor approves the proposed cisclaimer or resiliation.

Pated at Toronto, Ontarig, on April 30, 2015.

(et

Monitor’s representative
responsible for the proceedings

T3630
LEGAL_1:M4543965.1
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Cromble WEIT
115 ¥ing Street
gStellarton, NS BOK 150

INVOICE TO!

EEA = LERSETG. | TEmANT 0 HVCIEEND, |
Target #akio Lrarg/ ;Y TTARGCARA ROEL195T4

NTHEAYI Horblh Bay ON-18%% B I.l_;nm';ﬂ%ﬁ'li%]l MARE & ADDRESS

31 /madfiBs

RO619974TTARCCANANTHBAYRLTARG////00000048096000

PLEASE REMI|T CHEQUE PAYABLE TO:

Target Usnada Co Crombie REIT
Property DevelopTPN 12th Flogyr 115 King Streaet
Real Egtate-Hxlsting Store Stellarton, Nd BOK 180

1000 Nipollat Mall
Minneapolis, MN 55403
UNITED BTATES

I ANTLNT
Ttem
Common Area Maint - Outpilde 18,022.559-
Capibal Hxpense Amortlzation 18,513,952
Water & Sawage 3,814.05-
Ingurangea 760,60
Froperty Tax - CuXrant 40,001,78-
HST Reg No. 80761 2072 RT 5,533,16-
Aoy
Thia Trnvolos oovers adjuatments for ¥Yesr-Emdi BEsoovearlsas, Pleapo poe
the attached sheet|s} tor detalls. Coptact $02-755-3440 Bocounty
gestpdvable Dnpactingnt 4AF you have any guestions
Email; ardept@crcabie. ca
: Het Dua Upen Racelpl - T A8, 096, D6~
TOTAL AMOUNT DUE
PLEASE RETURN THIS PORTION WITH YOUR CHEQUE TO ENSURE PROPER CREDIT =
INVOICEND : 0823374
{NVOICE AMOUNT : LTJI&RG/}'//
LEASE ID # :




RE:

Project: NTHRAYR
Tenank: TTARGCANA
Lease 1 LTARG////

Recoverable Coat Computatisn Summary

Nowrth Bay OW-1899 Algonguln fv
Target Canada Co.
Target #3630

8pace 1 003 dt ¢ A300
Recovary Category: CAOQ -~ Common Aysa Maint - oukeide Recovery from 1/0L/14
L. Current Year Cogts
3, Adminigtrative Fee
3. Net Current ¥ear Costs
4. Total Project Ares ( 8F )
K. »rarea Ocoupled By Tenmnt { BF }
6. Rate Per g¢
7. Charge Commencemant Date
8. Total Number of Tensnt Recovery Days
8. Total Number of Daye Coets Inourred
10, ‘'renant Recovery Dayve a8 Fractien of Total Days (365/365)
11, Total Chargeablé ko Tanant
{ #.924891 X 1.000000 X 116,187.00 |
12, Less Amount Previously Billed Por Perled
13, Additional Amount Due or (Credit)
14. galea Tax on Additicnal Amount Due
HBT Reg Mo V130000 X $107,460,37 v130000 X $125,481,96 |
15. Total Amount Due ox (Credit)

Pate: 31/03/1§
Page: i

to a1/12/14
#177,105_78

£17,710,61

184,815,339
210,637.00
116,187, 00

.924892
1/04/14
365

365
1,000000

$10%,460,37

{ #125,481,96

( 420,364.39

E e e

-

—




Recoverabla Codt Computation Bummary

RE} Frolect: NTHBAYR Nexth Bay ON-1899 Algoaguin Av Date: 31/03/15
Tenant: TTARGIANA Target Canada Co. Page: 1
Lease © LTARG//// Target #3630
Spagce + 003 Tnitc ¢ aA300
Recovery (ategory: CEA - Capltal Expense Amortization Recovery from 1/01/14 tao 31/12/14
1, consumption Amcunt for fSpace 16,830,084
2, Consumption Rate for HSpaoe 1.100000
3. Total chargeetble to Tenant 418,513,592
{ 16,B830.8B4 X 1.i00000 X 1.000000 )
4, Less Amount Previously Eilled For Period { 4,00

5. &additional Amount Due or (Credit) 418,513.92

6. Sales Tax oun Additiocnal Amount Due
HET Reg No ( -330000 X 318,513,982 - ,13000C X $.00 } $2,406. 61

R LR N

7. Total Amount Dus or (Credit) §20,520.73

e O e Sl




RE: Prodect; NTHBAYR
Tenank; TTARGCANA
Lease : LTARG////

Racoverable Coat Computatlon Bummary

Norkh Bay ON-1893 Algencruin Av
Target Canada Co,
Target #3630

Apace ; 303 tnit 1 A3IQD
Recovery Category: OWB - Water & Sewage Recovery from 1/01/14
1. Nat Current Year Codts
2. Total Project Ares { BF )}
3., Area tocupled By Tenant ( SF |
4. Rate Per BY
5, (Charge Commencement Date
5, Total Humber of Tanant Reaovery Days
7. Total Number of Daya Coste Ingurred
8., Mgnant Recovery Days as Fractlion of Total Days (365/365)
9. Total Chargeable to Tenant
¢ §,087172 X% 1,000000 X 116,187.00 |
10. Less Amount Previously Billed For Period
1. Additionai Amcunt Dus px (Credit)
12, #alee Tex on Additional Amwount Due ]
HYT Reg No | 330000 X §6,642,75 .130000 X 410,456.80 )

13, ‘Tobtal) Bmount Dus or {Credit)

{

Daka: 31/03/15
Pagas 1

to 3i/1z2/14
$9,587.55
167,165.00
116,187.00
087173

1/01/14

365

365

1,000000

$6,842,75

§10,456.80

93,814,035

$495.82

94,309,087

EEES e ]

—

—




RE;

Regoverable Copt Computation Bumnary

Projegt: NTHBAYR North Pay ON-185%% Algonguin

Tenant ! TTARGCANA Target Canacda Co.
Lease I_;’I.‘}\RG//// Target #3630
gpace 3 D03

Recovexry Category: INS - Insurance

1, Nat Current Year Costse

%, Total Project Area ( 81" )

3, BArea Occupled By Tenmant { 9F )

4, Rate Per SF

5, Charya Commencement Date

6. Totel Number of Tenesnt Redovery Days

7. Total Number of Days Cc.HtB Incurred

B. Tenant Recovery Dayve ad Fraction of Total Deve
4, Total Chargesble to Tenant

{ #.196546 X 1.000000 X 116,187.00 |

10, Toass Amount Previously Billed For Eerlod
11, additional Amount Dus or (Cradit)
12. Hales Tax on Additional Amount Dua

HBT Reg No [ +A130000 X #22,836.1¢6
13. ‘Total Amount Dune or (Cradlit)

Av Date: 31./03/15
Page: 1

Unit : A300
Recovery from 1/01/14 to 31/1a/14
#41,400.00
216,637.00
118, 187.00
196647
1/01/14
365

365

(365/365) 1,000000

$23,836,16

{ 422,075,568

.130p00 X $22,075 .56 ) §598.88

—~

f=




REt

Recovery Categoryy

Recoverable Cost Computatign Summary

North Bay ON-1899 Algonguin Av
Target Canada Co,
Targat #3630

Projegt: NTHBAYR
Tenant: TTARGCENA
Lease : LTRRG////
9pace 1 003

THC - Property Tax - Cuxrent

iI. Hat thitrent Yezr Costm
2. Total Profeot Area ([ 8P )
3. Area Occupied By Tanant ( 9P }
4, Rata Por S¥¢
5., cCharge Commenceuwent Date
6§, Total Numbar of Tenant Recovery Daya
7. ‘Total Numbar of Days CoptH Inourzed
B. Tenant Recovery Days as Fractiom of 'Total Daye {365/365}
9., Total Chargeabls to Tenant
($4.009505 X 1,000000 X 116,187,00 )
10, Buddect Lo a Maximum Amount (Cap Amount)
Cap 'fypa: RON Won-outdlative Cap
1l, ©Dmas Amount Previously Hilled For Period
12, Additional Amount Due or (Credit)
13. #Hales Tax on Additlonsl Amount Due
HET Reg No ( 130000 X §424,746.32 .130000
34, Total Amcunt Duae or (Credit)

Unit : A300

Recovary from

X $d6d,748.00 |

Date: 31/03/15
Page: 1

ta 31/12/14
$844,550, 18
210,637.00
116,187.00
4,009505
1/01/14

365

365

1.000000

$465,852.,39

$434,746.22

[ §464,748.00

{ $40,001.78

( $5,200.23

.............. “aw

( $45,402,01

D e ey

—

0%,
O

= oy

i
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Target
LTARGH
3170172023

CAG

TAC

GLA
10% Admin

Comynen Area Costs
Lesa Admin 16%
Suds Totai

10% Admin
Adjusted Total

$194.816.60

$844,550.18

$203,572.00
— (376.666.00)

$177,106.60
T S17,710.80

————— e
1901659

. 118187
210,637

16187
210,637

1

$107,460.55
309249 pof

$465.852 40
Less:.  {$41,106.18) Targst Tax Appeal
$424, 746,22
$3.8557 paf



THIS THIRD AMENDING AGREEMENT dated the 21st day of April, 2014

BETWEEN:

Crombie Property Holdings Limitad
{Hereinafier calted the "Landlord"}

OF THE FIRST PART

-and -

Target Canada Co.
(Hereinafter called the "Tenant')

QF THE SECOND PART

WHEREAS Zeliers Inc. ("Zellers”), as tenant, and Landlord, as landlord, were parlies to a Lease dated
November 1,1880 originally by and batween Oshawa Holdings Lirnited, as sublandlord, and Towers Department
Stores, as sublenant, Marchiand Holdings Limited, a3 head landiord, and The Oshawa Group Limited, as landlord
(as amended, restated, supplemented or modified from time o time, the “Leas®”) relating to certain premises
described in the Lease (the “Premises”), located at 1898 Algonquin Avenue, in the City of Nerth Bay, Province of
Ontario;

AND WHEREAS Target Canada Co. acquired the tenant's interest In the Lease {the "Assignment”)
pursuant io an Assignmant Agreement dated May 27, 2011;

AND WHEREAS certain terms of the Lease were amended by an agreement dated May 27, 2011 (the
"Secaond Amending Agreement’);

AND WHEREAS the rights and obligations of the Landlord were subsequently assumed by Goldmanco;

AND WHEREAS the rights and obligations of the Landlord were subsequently assumed by Crombie
Property Holdings Limited;

AND WHEREAS the Tenant expanded the original Premises in accordance with the provislons of Section
10.2(v) of the Second Amendment Agreemen! pursuant ta which base rent (sometimes also known as minimum
rent) will not Increase but additional rent will increase with respect to such addition.

WITNESSETH that in consideration of the mutuai covenants and agreements herelnafler conlained, the
parties hereto respectively covenant and agree each with the other as foflows:

1. The Landiord and the Tenant wish to amend the Lease to reflact the addition 1o the Premises of
1,505 square feet (the "Additional Premises”), being that area outlined in GREEN on the plan annexed herete as
Schedule "A-1", thereby Increasing the original Premises from 114,682 square feet (the “Original Premises”) io
115,187 square feet (the ‘Entire Premises’}, being that area outiined in RED on the plan annexed hereto as
Schedule "A", fo take effect on the 16" day of July, 2013 (the "Addition Effective Date”). For the avoldancs of
doubt, the Original Premises (as defined abcve) include both the “Existing Premises® and the “Expansion Premlses”
{as such terme were defined in the Lease prior to the execution of the Second Amending Agreement),



Page 2

2. Since Articles 3(ii} ard 9(il) of the Second Amendment to lease refer to 1he rent for the "Existing
Premises™ and “Expansion Premises® which are both already included within the definition of the Original Premises
thosa Articles may resuli in confusion in connection with the calculation of rent after the Addition Effective Date. In
furtherance thereof, Articles 9(i) and 9(iii) of the Second Amendment will not be applicable with respect to the
payment of rent for any period on and after the Addition Effective Date.

3. The parties hereby agree that, on and after the Addition Effective Deate, the annual base rental for
the Entire Premises (which consists of the Exisling Premises, the Expansion Premises and the Additional Premises)
shall be as follows:

From and afier the first day of the calender month immediatety following the Additional Efiective Date,
through and including November 30, 2017, the annual base rent for the Entire Premises shall be Seven
Hundred and Sixty-Two Thousand, Nine Hundred and Seventy-Four Dollars ($762,674.00).

From and after Decernber 1, 2017, throughout the remainder of the Term, including exercised extensions
thereof, the annual base rent for the Entire Premises shall be Eight Hundred and Thirty-Nine Thousand,
Forr Hundred and Ninety-Seven Dollars and Eighty-Two Cents ($839,487.82).

4, The Landlord and Tenant hereby covenant and agree that as of the Addition Effsctive Date and
according to Article 10.2(v) of the Second Amending Agreemant, Operating Costs and Taxes (but net base rent) wil
be due and payable by the Tenant to the Landlord on the Entire Premises, For the avoidance of doubt, the base rent
for the enfirety of the Premises will remain $762,874,00 through November 30, 2017, and will thereafter increase to
$839,487.82 for the remainder of the ferm of the Lease.

5. The Landlord and Tenant hereby covenant and agree that any written notice or demand to be
given by the Tenant to the Landlord pursuant to this Lease shall be served upon the Landlord personaily or sent by
registered mail or by courier service to the Landlord, Attention: The President, 115 King Street, Stellarton, Nova
Sootia, BOK 180, or to the address as designated by the Landlord from time to time in writing.

8. Ali other terms and conditions of the Lease shall, save for Paragraph(s) 1, 2, 3, 4 and § heraof,
remain the same and uneltered and shall continue In full force and effect, Except as otherwise defined hereln, all
defined terms in this agreement shall have the same meaning as contained in the Lease.

7. This Amending Agreement Is Incorporated in and made an Integral part of the Lease and shall
therefore be subject ta ita terms and conditions in the same manner as if the amendments herein were vriginal
clauses of the Lease.

~3
iy
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IN_WITNESS WHEREOF the Parties herelo have properly execuled These Presents the day and year first
above written,

CROMBIE PROPERTY gng;usg LIMITED
“hand 7 ﬁ"'? Flhksisteln

Fred Santini
7 Naﬂonal Director, Legal

TARGET CANADA CO.
(the 'Tenpl“.) S

Target Ganada Co.

70
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¥EMORANDUM OF AGREEMENT

o This Agreement is dated as of the 1lst day of November,

ND; H 58

LOCATION: 1899 Algonquin Ave-ne
CITY: Noxth Bay

PROVINCE: Ontario

The following are cextain specific terms and provisions
that form part of a sublesse (hereinafter referrzed to as a "Lease")
attacked hereto as Schedule 2" between:

Landlord (of the First Part): The Oshava Group Timited
Tenant (of the Second Part): Oshawa Holdings Limited

Head Landlord (of the

Third Part: Marchland Hoidings Limited
WHEREMAS:
{3a) The Head Landloxd is the owner of the fee simple title to

the SBhopping Centre and as such entered into a lease for the Leased
Premises dated ¥arch 7, 1968 with The Oshawa Wholesale Timited {the
*First Lease");

)] The Landlord hexeunder is the successor corporatiocn of The
Oshawa Wholeaale Limited;

(C) The Head Landloxd and the Landlord confirm that the term
of the First Lease expires on Jamuary 31, 20i1;

{D) The Landloxd and Tenant wish to enter imto this Lease on
the terms and conditions contained herein;

(E) the Head Iandlord hereby enters into this Ieasa for
purposes of (i) recognizing this hease in accordance with Section
23.14 (3A) and (ii) the demise contained in Section 23.14 (C¢).

Section 1.6

Commencement; Date: November 1, 19%0

Section 1.22

Acea of Mezzanine: To be determined by the Land Burveyor

Section 1,23
Mezzanine Rent: Based on %wo Dollars (§2.00) per sguare
foot per anmum

«J
-



which such statement is addressed and in the case of a statement
delivered to the Landlord, may be relied on by any prospectivé or
actual "transferas® pf the Landlord or Mortgagee; and in the case
of a statement delivered to the Tenant, may be relied on by any
prospective or actnal transferee or Mortgagee of the Tenant. The
delivery of apy such statement, however, shall not preclude any
rights of the party giving such statement with respect to any
defaults not set forth in such statement ard of which the party
giving such statement has no actual knowledge at the time therxeof
as against the other party to this Lease. )

. b e

Scetion 18.2 Subordination and Non-Disturbance Ag:aemerﬁ:

. ‘Upon request and at the Landlord's expense, gihe Tenant

shall svbordinate thieg Iease and all of itz rights hersunder to
any Mortgages. If possession of the .Shopping Centre of any part
thereof is taken under any Mortgage pursuant to any proceedings
that are brought for the foreclosure of the interest of the
Landiord, the Tenant shall attorn to the Mortgagee in possession
and will recogniue such Mortgagee as Landlord under this ILease.
Wotwithstanding anything contained in this Section 18.2 to the
contraxy, any subordination or attornment or the execution of any
indenture in respect thereof by the Tenant shall nct be reguized
until each such Mortgagee firet delivers to the Penant in wxiting
and under seal a Non-Disturbsnce Agreement in.subatantially the
form set out in Schednle "1 to this Lease. Further, the Landlord
covenants that it will XSmmediately discharge or caunse to be
discharged any Nortgage existing prior to the date of this Leace
if such Mortgagee notifies the Temant that it intends to, or if
such xort:ﬁgea takes any action which would, wmaterially and
detrimen y affect the Tenamt's continued use and enjoyment of
the Leased Premises in accordance with the terms of the Lease, and
the Landlord will indemnify the Tenant in zespect of any losses
and damages of any naturs and kind that the Tenant suffers as a
result of the occurrence of any such materisl and detrimental
affact.

ARTICIE 19
Dafanlt

Section 19.1 Right to Re-entar
()} An "Event of Defanlt" occurs whenevers:

(i) the Tenant defaults in the payment of Rent ox Sales
Taxes and the defanlt continues for fifteen (15) days after
written notice to the Tenant;

[ii) the Tepant commits a breach of any covenant oOr
condition of this Iesse other than a breach specified in
Section 19.1(a){i) andfor (iii) and the Tenant haa not
commenced nor contimned,if necessary, to remedy tha breach
within twenty (20) days (or.such longer period,pf time as
::{ be required under the Lmndlord and Tenantifict) after

tten notice to the Tenant; or .

(iii) any of the following events occuxs and the Landlord
gives to the Tenant whatever notice is required under the
“Landlord and Tenant Act:

{1 the Tenant becomes bankrupt or takes the
benefit of any statute for bankrnpt debtors or
makes any proposal, assignrent or errapgements with
ite creditors:

57
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{2) a receiver or a receiver and manmger is
appointed for all or a part of the pro y of the
Tenant which includes the Leased Premises and the
Ieasae, unless such appointment is being disputed
in gopod £aith pursuant +eo proceedings that
effectively postpone the rights of such receivar
or receiver and manager; .

3) * - steps are" taken ‘or proceedings &xe

stituted for the dissclation, winding-up or other
termination of the Tenant's exist or the
liguidation of their respective assets ther than
in connection with a corporate reor zation of
the Temant which would not result in ¥ha Tenant
becoming insolvent or bankrupt;

. bL P e

(:l +he Tenant makes or attempts to make a bulk
sale of any of its assets in the Leased Pramises
regardless of where they are situated (except for
a bulk sale made to a transferee when the Transfer
is permitted under this lLease or has besn conzented
to the Landlord or if done in accordance with
the Bulk Sales Act (Ontaxrio} or any legislation
similar to such Act enacted for the Province):

{5) if the Tepant is reguoired to continnously
carry on business pursuant to Article 8 subject to
Delay, the Leased Premises are vacant or unoccuopied
for fifteen (15) consecutive days, subject to
Delay, or the Tenent abandons the Leased Premises,
mnless such breach is reotified within forty-eight
(48) hours after notice to the Tenant}

(6) the Tenant effects a Transfer that is mot
permitted by this Y.ease; ox

{7) this Lease is taken ox seized under a writ
of execution, &an asgignment, pledge, charge,
debenture, or othexr security instrument unless such
is being disputed in good faith pursmnant to
proceedings thet effectively postpons the taking
or seisure. " .

(b} on the occurrence of an Bvent of Dafaunlt, (:Lg the full
amount of the current month's and the next three (3) wmonths'
jnstalments of Rent (calculated according to Section 19.1({c)) and

i-the Sales Taxes, will become due and payable, and (iil} the Lendlord
msy re-enter =nd re<possess the Leased Premises and on such a xe-
erfry, this Tease and.all of the Tenant's rights herepnder will

. teftminate without l1iability on the part of .the Landloil for loss

‘- oP® damage, and -withomt prejndice to the ILandlord's@rights to

recover arrears of Rent and Sales Taxes and damage¥ for any
previous breach by the Tenant of any covenant ox copdit¥ém of this
Lease., On such a texmination, (:} the Tenant will promptly (mnd
in any case within tem (10) days after written notice reguiring it
to do so) remove all of its property from the Leased Premises, ox
{2} the Landlord may at any time remove all or part of the property
from the Ieased Premises and store it in a public werehonee or
eleewhere at the cost of the Tenant. I£ the Tepant faile to remove
its propexty as required by clause (1) ebove, or if it fails to pay
the Landlord's costs of remcval and storage within ten (10) -days
after writtea notice specifying those costs, the Tenant will he
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the Head Landlord agrees to eater into a new lease with the manant
on the terms and conditions of this lease,

It ig understood and agreed that Schednles "A", “B-1*,
"B-2%, "B=34, *B-4", "B~5", YB-§", and *C* attached thersto and
Ridexs i, 2, 3,4 anﬂ 5 are deemad to .be part of this Agreement.

IN WITNESS WHEREQF the parties hersto have duly axecutsd
this Agraement as of the lst day of November, 1330.

SYGNED, SEALED ARD DELIVERED THE OSHAWA GROU® LIMITED

in the presence of: } {Landloxd)
} Per: Tl AL
Witness ) c/s
- ; Pex: AN
Witnees )
! OSHAWA EOLDINGE LIMITED
; {Tenant)
P ) Pexr: W -
Witness } /s
% Per: of Atdeh
Vitness ; 4
; MARCHLAND HOLDINES LIMITED
) (Head Landlord)
= ; Per: / (e tast]
Witness ) cje
i Par: "‘M‘("":“/ﬂ
Witness ; o




EASE N FEM

This Agreement is made as of theZ.0¥f day of January, 1987.

BETWEEN:

1122687 Ontarlo Limited
{the “Landlord")

OF THE FIRST PART

-and -

Zallers Ine.
{the "Tenant"}

OF THE SECOND PART.

WHEREAS:

A,

B.

c.

O By a lease dated March 7, 1988 and made betwean Marchiand Holdings

Limited and The Oshawa Whoiesale Limited, Marchland Holdings Limited
leased to The Dshawa Wholesale Limited the premises more particularly
described In the lease for a term of years expiring on Januery 31, 2011 in
accordance with and stbject to the terms of such lease {the "First Leass");

By a memorandum of agreement, with lease form attached, dated
Novemnber 1, 1930 and made among Marchiand Holdings Limited, as head
landlord, The Oshaws Group Limited, ss iandlord and Oshawa Holdings
Limited, as tenant, a copy of which is attached hereto as Schedule "A" {the
"Head Leasa), The Oshawa Group Limited, as landlord, {and as the
suecessor corporation of The Oshawa Wholesale Limited) leased to Oshawa
Holdings Limited, 85 tenant, with the consent of Marchiand Holdings
Limited, as head tandlord, the premises more particularly described In the

Head Leasa (the "Leased Premises”} for a term of years expiring on Januaty.:

80,.2011; together with the rights of renewal contsined therein and
atherwise in accordance with and subject to the terms of the Hezd Lease;

By a stblease dated the 1st day of November, 1990,/and made among
Oshawa Holdings Limited, ss sublandlord, Towers Dapartment Stores Ing.,
as subtenant, Marchiand Holdings Limited, as head landlord and The
Oshawa Group Limited, as landlord, & capy of which Is attached hereto as
Schediile "B” (the *Sublsase™}, the sublandlord leased to the subtenant the
Leased Premises for the "Subterm®” (2s such term is defined in the Sublease
and explring one day prior to the expiration of the term of the Head Lease},
together with all riphts therein, Including the rights of renewal, and
otherwise In sccordance with and subjact to the terms of the Sublease;

At the date of the Head Lease, Marchiand Holdings Limited, as head
landlard, was the owner of the fee simpia title to the lands on which the
Leased Premises were located;

%G, Marchland Holdings Limited, as landlord and The Oshawa
Group Limited, as tenant, agreed to amend the terms of the First Lease In
& cordance with and as more particularly set out In the agreement {the
"r greement”);

:ﬁﬁ graementdated November 1, 1990, acopy of which Is attached hereto
45 Schadule:



21, Subject to the provisions hereinafter contained in this Paragraph 21, the
parttes acknowledge, confirm and agree that Schadule "B-6" of Scheduie "A" attached
to this Lease Amanding Agreement is heraby deleted and remaovad in its entirety and
Schedule K" attached to this Lease Amanding Agreement Is substituted therefor, to
tha Intant that from and after the Opening Date Schedule "K" attached to this Leass
Amending Agreament shail be read as comprising Schedule "B-6" of Schedule “A™
attached to this Lease Amending Agreement. Providad, however, and notwithstanding
the provislans hereinbefore set out In this Paragraph 21, the parties acknowledge and
agree that the provisions of this paragraph are subject to [i} the successful acquisition
by the Landlord of the lands shown cross-hatched in blue on Schedula "G attached
to this Leases Amanding Agreement and {ll) the rights of the tenants commonly known
as "Food City" and "Zellers®, respectively, (including their respective susccessors or
assigns) pursuant to their respective leases 1o expand thelr existing pramisss, the
existing location of which [s shown on Schedule "K* attached to this Lease Amending
Agreement, including, without iimitation, the right of either such tensnt to expand
thelr existing premises into the area shown cross-hatched on Schedule "K® attached
to this Lease Amending Agreement in accordance with thelr respective leases.

22, The parties hereto acknowladga and agres that, except as otherwise
provided by the terms of this Lease Amending Agrearnent, the terms, covenants and
conditlons contalned in the Lease shall remain unamended and in full foroe and effect.

23. This Agreement shall be binding upon ang shall enure to the benefit of the
parties hereto and their respective successors and assigns.

IN WITNESS WHEREOQF, the partles have signed this Leass Amending
Agreemant in the City of Toronto on this N day of January, 1597.
1122687 ONTARIO LIMTED
{the “Land|ord")

per: MU

Per: wa’D_,_, e

Zellers Inc.

{thie *Tenant™)

14



Z-265/1899 Algonquin Avenue North Bay
North Bay, Ontario

SECOND AMENDMENT TO LEASE

This Second Amendment to Lease (this “Amendment”) is entered into as of

My 2.3 , 2011 (the “Effective Date™), by and between Target Canada

Co., 2 Ndva Scotia unlimited liability company (“Target Canada™) and 1779904 Ontario
Inec., a Ontario corporation (“Lardlord™).

BACKGROUND

A, Zellers Inc. (“Zellers”), as tenant, and Landlord, as landlord, were parties
to a Lease dated November 1, 1990 originally by and betweer Oshawa Holdings Limited,
as sublandlord, and Towers Department Stores, as subtenant, Marchland Holdings
Limited, as head landlord, and The Oshawa Group Limited, as landlord (as amended,
restat=d, supplemented or modified from time to time, the “Lease”) relating to certain
premises described in the Lease (the “Premises”), located in the commercial
development municipally known as 1899 Algonquin Avenue, located in the City of North
Bay, Province of Ontario (the “Shopping Centre®”) and which are legally described on
Exhibit A attached hereto,

B. Target Canada acquired the tenant’s interest in the Lease (the “Lease
Assignment”) pursuant to an assignment agreement dated as of the Effective Date, in
part based on Landlord’s willingness to agree to certain modifications of the Lease in
accordance with the terms and provisions set forth herein. Landlord acknowledges that
Target Canada would not have proceeded with the Lease Assignment without Landlord’s
agreement to proceed with this Amendment.

NOW, THEREFORE, for and in consideration of the mutual covenants herein
contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the partics hereto agree that the Lease will be amended
as follows as of the Effective Date:

1. Definitions; Recitals. Unless specifically defined herein, all capitalized
terms used in this Amendment have the same meaning as the capitalized terms in the
Lease. The party holding the tenant’s interest under the Lease from time to time
(including Target Canada pursuant to the Lease Assignment referred to above) is referred
to herein as “Tenant”. The above set out recitals are true in substance and in fact.

2. Landlord. Landlord represents and warrants to Tenant that Landlord owns
fee simple title to the Shopping Centre and is the landlord under the Lease. Landlord
further represents and warrants to Tenant that Landlord has not assigned, subleased,
transferred or pledged its interests in the Lease, or any of Landlord’s rights thereunder, to

Cal
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IN AGREEMENT, the parties hereto have executed this Amendment as of the date
first above written.

LANDLORD: TARGET CANADA

1779904 Ontario Inc., TARGET CANADA CO,,

a Ontario corp; / a Nova Scotia unlimited liability corporation
M By: % L

Name: Ori M Goldman Narne: ‘"ﬁscotfﬂeﬁnﬂ
Secretary afOfJ’of

T
Its: - Its: 8rgerc
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Store 70269
1899 Algonquin Avenue
North Bay, Ontario

ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT
THIS AGREEMENT is made as of May.Z/_, 2011 (the “Effective Date”).

BETWEEN:
ZELLERS INC,
(the “ Assignor”)
-and -
TARGET CANADA CO.
(the “ Assignee”)
RECITAL:

Pursuant to and subject to a Transaction Agreement dated January 12, 2011 among
the Assignee, as purchaser, the Assignor, as vendor and certain other entities (as amended,
the “Transaction Agreement”), the Assignor has agreed to assign and transfer to the
Assignee the lease described on Schedule “A” hereto (as amended, restated, supplemented
or modified from time to time, the “Assigned Lease”) and the Assignor’s interest in the
leasehold lands, premises, buildings and leasehold improvements (excluding, for certainty,
any frade fixtures and personal property) pertaining to the Assigned Lease (the “Leased
Property”), and the Assignee has agreed to assume the Assignor's covenants and
obligations in respect of the Assigned Lease to the extent provided herein.

THEREFORE in accordance with the Transaction Agreement and in consideration of
the premises and of the mutual covenants and agreements contained herein and therein,
and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Assignor and the Assignee, intending to be legally bound, hereby
agree as follows:

1, Assignment

The Assignor does hereby grant, assign and set over unto the Assignee, effective as
of 12:01 a.m. (Toronto time) on the Effective Date (the “Effective Time"}, all of Assignor's
right, title and interest in and to (a) the Assigned Lease, inclusive of (i) the unexpired
residue of the terms of the Assigned Lease, (i) any and all options to renew or extend
contained therein, and (jii) all its rights, privileges, benefits and advantages to be derived
therefrom, (b) the Leased Property, and (c) any option to purchase, right of first refusal or
other similar right to acquire the landlord’s interest in the Leased Property, whether or not
contained in the Assigned Lease.

TIHLI95514v2

D
cn



Store Z0269
1899 Algonquin Avenue
North Bay, Ontario

[Signature Page of Zellers Inc. to Assignment and Assumption of Lease Agreement]

TL#t195514v2

ZELLERS INC.

By:

2

Namé: DAVID PICIOMOAD
Title: \ICE PRESIDENT, LEGAL oerVICER

Name:
Title;

80



Store Z0269
1899 Algonquin Avenue
North Bay, Ontario

[Signature Page of Target Canada Co. to Assignment and Assumption of Lease Agreement]

TARGET CANADA CO.

tt Nelson
Title: Authorized Signatory of
Target Canada Co,




SCHEDULE “A”
ASSIGNED LEASE

Store_7.0269 - 1899 Algonquin Avenue, North Bay , Ontarig

* Lease dated November 1, 1990 between The Oshawa Group Limited as the Landlord,
Oshawa Holdings Limited, as the Tenant, Marchland Holdings Limited, as the Head
Landlord, as amended, restated, supplemented or modified from time to time.
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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 AND 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
Applicants

AFFIDAVIT OF GUSTAVO F. CAMELINO

I, GUSTAVO F. CAMELINO, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

I. I am a partner of McLean & Kerr LLP, lawyers for Morguard Investments
Limited, Crombie REIT, Triovest Realty Advisors Inc. and SmartREIT (formerly Calloway Real
Estate Investment Trust) (the “M&K Responding Landlords”) each a landlord or the agent and
manager for landlords of leased premises in which Target Canada Co. (directly or through
related entities) previously operated retail stores (the “Target Stores™) and as such have
knowledge of the matters to which I hereinafter depose. Where such knowledge is based upon

the information of others I verily believe such information to be true.

2. On January 15, 2015, Target Canada Co. and various other related entities

(hereinafter collectively referred to as “Target Canada™), applied for protection from 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”). The Court granted

Target Canada’s application and an Order (the “Initial Order”) was issued on January 15, 20135.

The M&K Responding Landlords were not given notice of Target Canada’s CCAA Application

and therefore did not attend or make submissions prior to the Initial Order being issued.

The M&K Responding Landlords

(1

)

The M&K Responding Landlords bad the following Target Store lcases:

Morguard Investments Limited (“Morguard”) had fifteen leases for Target
Stores. Each of the Target Stores was previously a Zellers store and the leases
were assigned to Target Canada. When the leases were assigned, Zellers was not
released, but continued to be bound by the terms of the leases as original
covenantor. In addition, for thirteen of the locations, Target Corp. executed a
guarantee in favour of the landlord (the “Morguard Parent Guarantees”). Of
the fifteen leases, six were assigned to others in the CCA4 proceeding, one was
purchased by Morguard and eight were disclaimed by Target Canada. A
Morguard Parent Guarantee was executed for each of the eight disclaimed leases.
McLean & Kerr LLP, on behalf of Morguard, sent Notices of Default to Target
Corp. for each of the disclaimed leases advising it that it was in default of its
Morguard Parent Guarantee. No payment has been made by Target Corp.

pursuant to its Morguard Parent Guarantees.

Triovest Realty Advisors Inc. (“Triovest”) had two leases for Target Stores.
Each of the Target Stores was previously a Zellers store and the leases were
assigned to Target Canada. When the lcases were assigned, Zellers was not
released, but continued to be bound by the terms of the lease as original
covenantor. Both leases were disclaimed by Target Canada. McLean & Kerr

LLP, on behalf of Triovest, sent Notices of Default to the Hudson’s Bay

FE
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Company for each of the disclaimed leases advising it that it was in default of its
obligations. No payment has been made by the Hudson’s Bay Company pursuant

to its obligations under the leases.

SmartREIT (formerly Calloway Real Estate Investment Trust) (“SmartREIT”)
had two leases for Target Stores. Each of the Target Stores was previously a
Zellers store and the leases were assigned to Target Canada. Both leases were
disclaimed by Target Canada. For each lease, Target Corp. executed a guarantee
in favour of the landlord (the “SmartREIT Parent Guarantees”). SmartREIT
sent Notices of Default to Target Corp. for each of the disclaimed leases for
which Target Corp. had executed a SmartREIT Parent Guarantee, advising it that
it was in default of its SmartREIT Parent Guarantee. No payment has been made
by Target Corp. pursuant to its SmartREIT Parent Guarantees.

Crombie REIT (“Crombie”) had three leases for Target Stores. Each of the
Target Stores was previously a Zellers store and the leases were assigned to
Target Canada. For one of the locations, Target Corp. executed a guarantee (the
“Crombie Parent Guarantee™). All three leases were disclaimed by Target
Canada. McLean & Kerr LLP, on behalf of Crombie sent a Notice of Default to
Target Corp. for the disclaimed lease for which a Crombie Parent Guarantee was
executed advising it that it was in default of its Crombie Parent Guarantee. No
payment has been made by Target Corp. pursuant to its Crombie Parent

Guarantee.

Each of the Morguard Parent Guarantees, SmartREIT Parent Guarantees and Crombie Parent

Guarantee are hereinafier referred to collectively as the “Parent Guarantees”.

Target Canada’s CCAA4 Proceeding

4.

When the M&K Responding Landlords learned that Target Canada had filed for

protection under the CCA4, one of their immediate concerns was the impact that the CCAA4
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proceeding might have on each of their Parent Guarantees. This concern was heightened by the
fact that the Initial Order granted by the court on January 15, 2015 included a stay of proceedings

prohibiting landlords from taking steps to enforce the Parent Guarantees.

5. Given the seriousness of the matter, McLean & Kerr LLP, on behalf of our
clients, considered all options available to our clients to ensure that the Parent Guarantees would
not be compromised by the CCAA proceeding, including the possibility of requesting that the
CCAA proceeding be terminated and Target Canada be required to make an assignment in

bankruptcy.

6. After the Initial Order was granted we began discussions/negotiations with Target
Canada and Target Corp. to amend the provisions of the Initial Order, to stipulate the terms of an
agreeable order for the sale and liquidation of Target’s inventory, fixtures and equipment and to
finalize the terms of an order which would govern the sale of real property leases (the “RPPSP

Order”).

7. During discussions with Target Canada, Target Corp. and the Monitor, we (and
specifically Linda Galessiere of our office) advised counsel for Target Canada, counsel for
Target Corp., counsel for the Monitor and the Monitor that our clients were very concerned with
the stay that had been included in the Initial Order affecting the Parent Guarantees and we werc
very concerned and wished to ensure that the Parent Guarantees would not be compromised in
the CCAA proceeding. In this regard, we did advise the parties that our clients were considering

whether a CCAA proceeding was appropriate as opposed to a bankruptcy.



8. In an effort to address our concerns, on January 26, 2015 counsel for Target
Canada and representatives of Target Canada attended at our office to discuss the CCAA
proceeding. During the meeting, which meeting was attended by myself, Walter Stevenson (in-
person) and Linda Galessiere by telephone, Target Canada provided us with a letter regarding the
Parent Guarantees. The letter, which stated that guarantees given by Target Corporation were
valid and binding, did not address our clients’ concerns that the Parent Guarantees not be

compromised in the CCAA proceeding.

Appended to my affidavit as Exhibit “A” is a copy of the letter
that was provided to McLean & Kerr LLP during the January 26,
2015 meeting.

9. In light of our clients’ concerns, we requested amendments to the Initial Order
and in particular the inclusion of the provisions confirming that the Parent Guarantees would not
be compromised in the CCAA4 proceeding (paragraph 19A). This provision was of utmost

importance to each of our clients.

10. RioCan Real Estate Investment Trust (“RioCan”) filed submissions with the court
on February 4, 2015 which outlined some of the concerns landlord counsel, including McLean &
Kerr LLP, had regarding the terms of Target Canada’s proposed RPPSP Order. RioCan did
amend and re-file submissions on February 11, 2015.

Appended to my affidavit as Exhibit “B” is a copy of RioCan’s
submissions dated February 4 and February 11, 2015.

11 Changes to the Initial Order and the changes to the RPPSP Order were negotiated

simultaneously and agreed to on the understanding that both Orders would be amended as
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agreed. As a result of the agreement regarding the changes to the Initial Order and the RPPSP
Order, our clients agreed not to challenge the appropriateness of the CCAA proceeding.
Although RioCan did file additional submissions at the hearing on February 11, 2015, as a result
of the agreement reached on the amendments to cach of the Orders, McLean & Kerr LLP
advised the court that it did not oppose the Monitor’s /Applicants’ motion to amend the Initial

Order and to obtain the RPPSP Order.

12. I am advised by Linda Galessiere that the discussion regarding the required
changes to the Initial Order and RPPSP Order, including email correspondence and in-person
meetings, included counsel for Target Corp. and that counsel for Target Corp. specifically
negotiated and approved the inclusion of paragraph 19(A) in the Amended and Restated Initial

Order issued by the court on February 11, 2015.

13. The Amended and Restated Initial Order and in particular paragraph 19(A)
thereof provided our clients with total assurance that the Parent Guarantees would not be

compromised in the CCAA proceeding.

Target Canada’s Motion to Approve the Filing of a Proposed Plan

14. The M&K Responding Landlords oppose Target Canada’s motion to file its
proposed Plan. Each of our clients offered to swear affidavits in response to Target Canada’s
motion. In an effort to avoid duplication of submissions, we obtained and filed two affidavits
from our landlord clients which exemplify the issues applicable to all of the M&K Responding

Landlords.



Settlement with RioCan

15. We and our clients learned that RioCan and Target Corp. had reached an
agreement to settle RioCan’s damages’ claims arising from the disclaimer and/or assignment of

its leases when the settlement was announced by RioCan and reported by the local media outlets.

Appended to my affidavit as Exhibit “C” is a copy of RioCan’s
Press releases dated January 15, 2015 and November 23, 2015.

16. As the information regarding the terms of settlement would assist the M&K
Responding Landlords to assess the appropriateness of Target Canada’s proposed Plan and
Target Canada’s motion to file its Plan, Linda Galessiere wrote to both counsel for the Monitor
and counsel for Target Corp. requesting information regarding the settlement and if and how
RioCan’s claim would be voted in the Plan. Both the Monitor and Target Corp. have refused to

provide any of the requested information.

17. We require the information to properly assess the Plan and advise our clients.

Appended to my affidavit as Exhibit “D” are copies of various
email correspondence between Linda Galessiere and counsel for
the Monitor and counsel to Target Corp. dated November 30, 2015
to December 2, 2015.



18. I make this affidavit in response to Target Canada’s motion to approve the filing

of its Plan and for no other or improper purpose.

SWORN before me at the City of
Toronto, in the Province of Ontario, this
8" day of December, 2015.

/

o Ad

AVO F. CAMELINO

L N R T N M

Cormmissioner for Taking Affidavits
Linda Galessiere
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THIS IS EXHIBIT A TO THE
AFFIDAVIT OF GUSTAVO F. CAMELINO
SWORN BEFORE ME AT THE CITY
OF TORONTO, THIS 8™ DAY OF
DECEMBER, 2015.

Commissioner For Taking Affidavits
LINDA GALESSIERE

[}
ol



MEMORANDUM

To: Scott Nelson, Senior Vice President, Target Properties, Canada
From: John Mulligan, Chief Financial Officer, Target Corporation
Date: January 23, 2015

Re: Target Corporation Guaranties

In your new position as Senior Vice President, Target Properties, for Target Canada Co. (“TCC”)
I understand you will soon be meeting with various landlords to discuss TCC’s leases. Some of
the landlords under those leases hold guaranties given by Target Corporation.

To the extent any landlord holding a Target Corporation guaranty expresses any questions or
concerns about that guaranty, Target Corporation wishes to assure the landlord as follows:

L. Target Corporation acknowledges the guaranties which it gave various landlords to
facilitate the assignment of the Zeller’s leases to TCC. These are valid and binding
obligations of Target Corporation.

2, The amount of a landlord’s claim under a guaranty, if any, will not be able to be
determined until the underlying lease is dealt with in the CCAA proceedings initiated by
TCC.

3. TCC will be seeking assignees for the leases who will fully perform the obligations to the
landlords.

4. To the extent a guarantied lease is not able to be assigned to a satisfactory tenant that will

fully perform all obligations, Target Corporation will seek to reach mutual agreement on
any damages with the affected landlord.

Please feel free to share this memorandum with any landlord holding a Target Corporation
guaranty.

US.55618930.02 1000 Nicolist Mall, Minneapolis, MN 55403



THIS IS EXHIBIT B TO THE
AFFIDAVIT OF GUSTAVO F. CAMELINO
SWORN BEFORE ME AT THE CITY
OF TORONTO, THIS 8" DAY OF
DECEMBER, 2015.

(
Commissioner For Taking Affidavits
LINDA GALESSIERE

a0



Galessiere, Linda

From: Sean Zweig <ZweigS@bennettjones.com=>
Sent: Wednesday, February 04, 2015 5:22 PM
To: tsandler@osler.com; jdacks@osler.com; sirving@osler.com; rcarson@osler.com;

jswartz@dwpv.com: rschwill@dwpv.com; dmilivojevic@dwpv.com;
Dennis.Ryan@FaegreBD.com; jcarfagnini@goodmans.ca; amark@goodmans.ca;
grubenstein@goodmans.ca; mwagner@goodmans.ca; jmighton@goodmans.ca,
dmeintosh@alvarezandmarsal.com; ahutchens@alvarezandmarsal.com; sphilpott@kmlaw.ca;
sarcher@kmlaw.ca; cgodkewitsch@kmlaw.ca; jharnum@kmilaw.ca; harvey@chaitons.com;
wolfgang@dv-law.com; ggalati@dv-law.com; kpimentel@dv-law.com;
kevin.salsberg@plaza.ca; Jamie.petrie@plaza.ca; michael.zakuta@plaza.ca;
hferris@lawsonlundell.com; kenneth.kraft@dentons.com; jochn.salmas@dentons.com;
robert.kennedy@dentons.com; jwilliams@owenbird.com; kandersen@blg.com;
dennis.a.cbrien@maersk.com; jan.k.andersen@damco.com; colin.green@damco.com;
kellie.kopec@damco.com; cmaclean@londondrugs.com; djmiller@tgf.ca;
aslavens@torys.com; lcoodin@torys.com; themmendinger@brcsm.com;
renee.brosseau@dentons.com; dbish@torys.com; sbomhof@torys.com; jopolsky@torys.com;
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Attached please find the Outline of Submissions of (i) RioCan Management Inc. and certain of its affiliates, and (ii)
Kingsett Capital Inc. and certain of its affiliates, which is hereby served upon you. This is the document that was handed-
up to Morawetz R.S.J. at today's motion.
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PART I - BACKGROUND

L, These submissions are jointly filed by (i) RioCan Management Inc. and certain of its
affiliates (collectively, "RioCan") and (ii) Kingsett Capital Inc, and certain of its affiliates
(collectively, "Kinggett™). RioCan and Kingsett are each landlords of Target Canada (defined
below), and each obtained a guarantee or indemnity from the U.S. parent corporation, Target
Corp. ("Target U.8."), in respect of some or all of its leases, RioCan is Target Canada's single
largest landlord with 26 leased properties. Kingsett is the landlord for 5 of Target Canada's

leased premises, one of which is a joint venture with RioCan.

2. Approximately two years ago, Target U.S., a major U.S, retailer came into Canada and,
through a Canadian start-up subsidiary, opened for business by taking over a large number of
properties with existing leases. Two years later, it has failed and declared its intention to

liquidate and vacate Canada,

3. Rather than turning over the business and assets to a Trustee in Bankruptcy for realization
and distribution, Target U.S. has instead asked the Court (defined below) to allow it, through its
almost-defunct Canadian start-up, to control its own liquidation and, in the process, to tie up all
of the assets and rights of the suppliers and landlords, and even to attempt to alter and override

their rights in certain important respects.

4, On January 15, 2015, Target Canada Co. and certain of its affiliates (collectively,
"Target Canada'") sought and obtained an ex parfe Initial Order from 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"), The Initial Order, among other things: (i)
granted a stay of proceedings in respect of Target Canada; (ii) granted a stay of proceedings in
respect of Target U.S. and its direct and indirect subsidiaries (other than Target Canada) (the
"Parent Stay"); and (iii} scheduled a full "comeback hearing" for February 11, 2015. In
connection with the granting of the Initial Order, Regional Senior Justice Morawetz made an
Endorsement dated January 16, 2015, providing, among other things, that "[t]he comeback

hearing is to be a 'true' comeback hearing,"
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5. By notice of motion served after 10:00 p.m. on January 29, 2015, Target Canada has
brought a motion returnable February 4, 2015, a week in advance of the comeback hearing, for

an order, among other things:

(a) approving an Agency Agreement, Inventory Liquidation Process and Real
Property Portfolio Sales Process (each as defined in the Affidavit of Mark J.
Wong, sworn January 29, 2015); and

(b)  granting an extension of the Stay of Proceedings (as defined in the Initial Order),
which is currently set to expire on February 13, 2015, to May 15, 2015.

6. On February 2, 2015, counsel to various of Target Canada's landlords met with counsel to
Target Canada, the Monitor, the Monitor's counsel and counsel to Target U.S. The purpose of
the meeting was to discuss the landlords' issues and concerns with respect to the various orders

being sought by Target Canada, including the terms of the Initial Order.

7. At that meeting, counsel for RioCan and Kingsett provided the other parties present with
a mark-up (the "RPPSP Mark-up"} to the Real Property Portfolio Sales Process (the "RPPSP")
that had been included in Target Canada's January 29 motion record. The RPPSP Mark-up had
been previousty circulated to counsel for the various other landlords in attendance (in person or

phone) at the meeting, and each had expressed support for the changes being sought.
PART II - ARGUMENT
A General Concerns Regarding the CCAA Proceeding and the Parent Stay

8. As a preliminary matter, it is important to note that this proceeding is not in any way a
restructuring or reorganization as is contemplated by the CCAA. It is a liquidation or de facto
bankruptey situation, In fact, the Affidavit of Mark J. Wong sworn January 15, 2015 in support
of the Initial Order (the "Initial Affidavit") explicitly states that "TCC and Target Corporation
intend to wind down Canadian operations in a responsible and controlled manner...". While this
Court has permitted the CCAA to be used for liquidations in certain instances, those liquidations
generally result from a failed (but attempted) restructuring under the CCAA, or are otherwise



justified due to the complexity of the situation. It is submitted that neither is the case with

respect to Target Canada.

9. Although Target Canada has attempted to frame this proceeding as unique and in need of
special treatment under the CCAA, it strains credulity to suggest that something as clear as this
liquidation — a liquidation of a company that has been operating for approximately two years —
cannot be cor:ducted under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (as amended,
the "BIA") more efficiently and effectively. However, in respect of this liquidation, tens of
miltions of dollars will be expended in fees and costs (the 13-week cash flow filed in support of
the extension of the Stay Period estimates that approximately $28 million of professional fees
will be in incurred by Target Canada in the first 4 months of the CCAA proceeding), there are or
will be court-ordered secured charges, stays of proceedings for non-CCAA applicants, &
manufactured (and likely to be disputed) claims process (notwithstanding that one already exists
under the BIA) and, ultimately, either a distribution under a statute which has no distribution
provisions (or conversion to a BIA proceeding at the appropriate time) or a Plan of Atrangement

(including all the cost that entails).

10.  The liquidation (or wind down of operations in a responsible and controlled manner) of
the Target Entities is precisely the type of situation envisaged by the BIA and for which it has
been used for over a century. Target Canada is insolvent and is ceasing its operations
permanently, It is therefore Target Canada's creditors that have the primary interest in
maximizing value for Target Canada's assets in order to obtain a distribution of the proceeds, if
any. Target Canada itself no longer has any independent interest; in fact, it will very likely cease
to exist in the very near future. Accordingly, there is no compelling reason why Target Canada
should remain in charge of its liquidation process, and not a Trustee in Bankruptcy under the
BIA. Canadian insolvency law allows for debtor-in-possession restructurings under the CCAA
and the proposal provisions under the BIA, but liquidations that are intended as such from the
outset are to be administered by officers of the Court that have a fiduciary duty to maximize
value for the benefit of creditors. There is nothing unique about the current situation facing

Target Canada. It is & classic bankruptey circumstance,
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11.  The Initial Order provides for the Parent Stay, which is a stay in favour of a non-CCAA
applicant. The appropriateness of the Parent Stay is an issue for the "comeback hearing", and not
for this motion, but it need be said that this is a significant issue for RioCan and Kingsett. Those
issues will no doubt be addressed at the comeback hearing on February 11, but RioCan and
Kingsett consider it important to outline their concerns at this time to better explain the issnes
that arise now in respect of the RPPSP. RioCan and Kingsett submit that Target Canada's
liquidation should have proceeded by way of a bankruptcy under the well-established regime of
the BIA. To the extent that Target Canada and the Court believe it is appropriate for the
liquidation o be conducted under the CCAA as Target Canada has proposed, RioCan and
Kingsett submit that this proceeding should be a CCAA that is effectively an analog to a
bankruptey under the BIA in all respects and that there should be a clear pronouncement by the
Court to that effect to avoid further misunderstanding and to provide the type of certainty and
expectation that the BIA provides,

12. It is submitted that the Court must be particularly careful and circumspect when allowing
a clear and straightforward liquidation to proceed as a CCAA proceeding because of the
prejudice that can be suffered down the line and because there is already a statute to deal with
such situations, without extra cost, extra orders and processes that need to be manufactured and
extra uncertainty. It is further submitted that those issues must be dealt with up front, before
matters progress too far and the legitimate rights of parties are trampled by the inertia of the
CCAA proceedings.

B. Issues Regarding Real Property Portfolio Sales Process

13,  Most of the proposed changes sought in the RPPSP Mark-up fall into one or more of the
following categories: (i) the RPPSP should be run by the Monitor, not Target Canada; (ii) the
time limits proposed by Target Canada (in consultation with its advisors) and supported by the
Monitor shculd be strictly adhered to; and (iii) no landlord rights should be affected in any
respect by the RPPSP,

B
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(i) The RPPSP should be run by the Monitor, not Target Canada

14,  As noted, Target Canada is proposing to liquidate and no longer has any independent or
real interest to speak of. [is assets are being sold by professional advisors, and the legal entities
comprising Target Canada will likely cease to exist in legal or practical terms shortly after the

completion of the liquidation processes.

15.  The parties that have an economic interest in the RPPSP are Target Canada's landlords
and other creditors. They are the ones that will benefit from a successful process by way of

increased recoveries.

16, It is submitted that the fact that the debtor has no independent interest in the liquidation
process is precisely the reason liquidations under the BIA are conducted by a Trustee in
Bankruptcy, and not the debtor, The Trustee in Bankruptcy is an officer of the Court and has a
fiduciary duty to the creditors. The role of the Trustee in Bankruptey is to maximize value for
creditors generally and not to advance interests of one creditor or stakeholder group over the
interests of another, The Trustee in Bankruptcy in answerable to the creditors and is directed by
the Inspectors (who are elected by the creditors), as opposed to having the process run by the
almost-defunct debtor. Creditors can take some degree of comfort knowing that they will be

treated fairly and in accordance with the priority regime in the BIA.

17. In this case, Target Canada, an insolvent enterprise that will cease to exist in the near
term, is proposing that it conduct the liquidation process and, among other things, determine
which offer is the "most favourable". The term "most favourable" is difficult to define in any
event, but it seems very problematic in the context of Target Canada. What is most favourable
from the perspective of an insolvent company that is about to cease to exist, and why is that

perspective relevant?

18.  RioCan and Kingsett submit that the liquidation process should be run by the Monitor, an
officer of the Court with a duty to all stakeholders. That is consistent with how the process
would be run if this were a bankruptcy under the BIA, In addition, if the proceeding is converted
into a bankruptcy, the transition of the RPPSP from the Monitor to the Trustee in Bankruptey

Fo8
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would be much more seamless. It is therefore most appropriate that the Monitor run the process,

which the Monitor has not objected to doing.

(i)  The time limits proposed by Target Canada (in consultation with its advisors) and

supported by the Monitor should be strictly adhered to

19, Under the BIA, there is a finite petiod within which leases are to be dealt with. In
Ontario, the rights of the Trustee In Bankruptcy include: (i) the ability to retain the leased
premises for a period of 3 months following the date of bankruptey; (if) the ability to elect to
retain the leased premises for the whole or any portion of the unexpired term of a lease and any
renewal thereof; (iii) the ability to assign the lease with rights of renewal, if any, to a third party
even if the lease prohibits assignment; and (iv) the ability to disclaim or surrender the lease
within 3 months of the date of bankruptcy., Accordingly, under the BIA, a lease will generally be
dealt with ore way or another within 3 months of the date of bankruptcy.

20.  Under the proposed RPPSP, Target Canada originally proposed to give itself to May 15,
2015 to complete the sale process, a period of 4 months from the date of the Initial Order. In its
revised draft, it has actually given itself until June 30, 2015 just to enter into a definitive
agreement (as opposed to closing the transaction(s)). In addition, the proposed sales process

contemplates the possibility of endless extensions to virtually each stage of the process.

21.  Even the proposed "Outside Date" of June 30, 2015, which RioCan and Kingsett submit
is far too long a time period, does not result in finality to the process. Target Canada proposes
that if a definitive agreement is not entered into with respect to a particular lease by June 30,
20135, upon a request by the relevant landlord, Target Canada will bring a motion for advice and
directions. If this were a bankruptcy, the landlords would have certainty and finality within 3
months from the date of bankruptcy (certainly not more than 5 months after the date of filing).

22.  RioCan and Kingsett submit that the liquidation process should have definitive deadlines,
subject of course to the Monitor's ability to retum to Court to seek an extension for very good
reasons to any timeline on notice to the Service List. The timeline was created by Target Canada
with the assistance of two professional advisors with extensive experience in liquidation

processes and the leasing market, respectively, and was supporied by the Monitor. It also

109
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contemplates that leases may not be dealt with until 4 months (and now 5.5 months with the
proposed changes by Target Canada) after the Initial Order was granted. It is submitied that the
Court should not permit the Monitor and/or Target Canada to extend the timelines at their
discretion and without hearing the objections of others, including Jandlords. This process must

yield certainty for the landlords and other stakeholders within a reasonable time period.

23.  In that vein, the RPPSP Mark-up contains provisions that provide in essence that if there
is no interest with respect to a particular lease after the lease has been sufficiently marketed,
upon a request by the applicable landlord to be released from any stay of proceedings with
respect to such lease, Target Canada will forthwith disclaim such lease, provided that the
merchandise liquidation process has been completed at the applicable premises. This proposed
change is to provide greater certainty for the landlords that this process will not keep them in a

process for a longer period of time than is required.
(iii) No landlord rights should be affected by the sales process

24,  With respect to this issue, RioCan and Kingsett adopt paragraphs 12 — 64 of the

Responding Factum of The Cadillac Fairview Corporation Limited and its affiliates.

Other Issues

25.  With respect to other issues not specifically dealt with in this Outline of Submissions,
RioCan and Kingseit adopt the submissions in the Responding Factum of The Cadillac Fairview

Corporation Limited and its affiliates.
(i) Stay extension

26.  With respect to Target Canada's proposed extension of the Stay Period, RioCan and
Kingsett submit that the extension of the stay should be considered at the comeback hearing on
February 11 as was originally intended and adopt the submissions in the Respending Factum of
The Cadillac Fairview Corporation Limited and its affiliates. In any event, if the Court
determines that it is appropriate to grant the extension at this time, RioCan and Kingsett submit
fhat paragraph 5 of the draft order approving the extension be deleted and replaced with the

following:
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THIS COURT ORDERS that nothing in this Order, including the extension of the Stay Period set out
herein, shall (1) in any way affect the "comeback rights" of any interested party, including as set out in
paragraph 77 of the Initial Order and in the Endorsement of Morawetz R.S.J. dated January 16, 2015, (ii) in
any way preclude or prejudice any argument that any interested party may make with respect to the Initial
Order, including any challenges to any stay of proceedings contained therein, (iii) in any way preclude or
prejudice any argument that any interested party may make that the within proceedings be terminated and
the liquidation of Target Canada be continued pursuant to bankruptcy proceedings under the Bankruptcy

and Insolvency Act.

27. RioCan and Kingsett do not anticipate that Target Canada or the Monitor will have any
objection to that proposed language given that both have indicated through counsel that any
extension of the Stay Period is truly without prejudice to all rights and arguments.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 4® day of February, 2015,

Rerre?f Sones L/P

BENNETT JONES LLP

Lawyers for (i) RioCan Management Inc.
-and certain of its affiliates and (ii) Kingsett
Capital Inc. and certain of its affiliates
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Target Canada - Court File No. CV-15-10832-00CL

Target - Outline of Submissions (February 10, 2015).PDF

In respect of tomorrow's Court attendance, attached please find the Outline of Submissions of {i} RioCan Management
Inc. and certain of its affiliates {collectively, "RioCan"), and (ii) KingSett Capital Inc., certain funds under its management
and certain of its and their affiliates (collectively, "KingSett"), which is hereby served upon you.

RioCan and KingSett are supporting the contemplated amendments to the proposed Amended and Restated Initial
Order and the Real Estate Portfolio Sales Process, and are not opposing the stay extension being sought (upon the
contemplated amendments being made).

We do not intend to supplement these submissions with oral argument tomorrow.
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Coutt 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

OUTLINE OF SUBMISSIONS OF RIOCAN AND

KINGSETT
(Motion Returnable February 11, 2015)

PART I - DETAILED OVERVIEW

Introduction

1. The following is an outline of the submissions of RioCan Management Inc. and certain of
its affiliates ("RioCan") and KingSett Capital Inc,, certain funds under its management and
certain of its and their affiliates (collectively, "KingSett", and together with RioCen, these
"Responding Parties"), in respect of: (i) the motion returnabie February 11, 2015 concerning
the Initial Order in this proceeding; and (ii) the motion originally returnable February 4, 2015,
and adjourned to February 11, 2015, regarding the Real Property Portfolio Sales Process (the

"RPPSP").



-7 -

2. Following lengthy negotiations with counsel for Target Canada Co. and certain of its
affiliates (the "Applicants" or "Target Canada"), Target Corp. ("Target U.8."), the Monitor,
and other landlords, these Responding Parties have reached a resolution (the "Resolution")
under which certain amendments are being made to the Initial Order and the RPPSP. While
supportive of these amendments being made pursuant to the Resolution, that support should not
be construed as support of an undefined and open-ended CCAA process to run this liquidation,
nor as consent (as opposed to non-opposition) to the other terms of the Amended and Restated
Initial Order or the RPPSP, As well, for greater certainty, the Responding Parties are not
opposing the requested extension of the stay of proceedings (provided that the amendments

contemplated by the Resolution are approved by the Court).

3, However, for the reasons described below, these Responding Parties have significant
concerns about the nature of this CCAA proceeding, which they are obliged to highlight for the

Court notwithstanding the Resolution.
Background

4, These Responding Parties are collectively landlords of Target Canada in respect of 31!
properties (the "Properties”), and each of these Responding Parties holds guarantees and/or
indemnities (collectively, the "Indemnities") from the U.S. parent corporation, Target U.S,, in

respect of some of such leases,

5. OnJanuary 15, 2015, Target Canada sought and obtained an Initial Order from the Ontario
Superior Court of Justice (Commercial List) (the "Court") under the Companies' Creditors

Arrangement Act, R.S.C. 1985, ¢, C-36 (as amended, the "CCAA"). The Initial Order, among

| This includes the Bayshore Shopping Centre, KingSett is the lendlord of the Bayshore Shopping Centre and it Is represented by Fasken
Martineau DuMoulir: LLP in relation to that property in this proceeding.

=J
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other things: (i) granted a stay of proceedings in respect of Target Canada; (ii) granted a stay of
procecdings in respect of Target U.S, and its direct and indirect subsidiaries (other than Target

Canada) (the "Parent Stay™); and (iii) scheduled a "comeback hearing" for February 11, 2015,
These Responding Parties’ Serious Concerns about this Proceeding and the Initial Order

6.  Prior to the Resolution, these Responding Parties had made clear their intention to bring a
motion at this comeback hearing to eifther: (i} amend the Initial Order and the proposed RPPSP to
closely mirror the balancing of interests reflected in the Bankrupicy and Insolvency Act, R.8.C.,,
1985, ¢. B-3 (the "BIA™), including as between landlords (and their other tenants) and the
debtor/tenant; or (ii) alternatively, lift the stay of proceedings for the purpose of petitioning

Target Canada Co. into bankruptcy under the BIA.,

7. These Responding Parties' disclosed intentions were motivated by a very serious concern
that Target U.S. and the Applicants might attempt to use the "flexibility" of a CCAA proceeding,
notwithstanding that this is a pure liquidation, to, among other things: (a) advance an agenda and
plan of arrangement or compromise to eliminate or to circumscribe significantly Target U.S.'s
labilities under the Indemnities, and/or (b) conduct a drawn-out and extendible marketing
process for the leases (without a definitive and reasonable end date) that could constitute a
significant impairment of value for the landlords, and their other tenants, and which would run

counter to the balancing of interests inherently recognized by the BIA.

8  While the Resolution has addressed a number of those concerns as to possible misuse or
abuse of CCAA proceedings, especially in a clear liquidation such as this, many significant
concerns regarding this choice of proceeding remain, including the potential for a flexible and

open-ended CCAA proceeding to be used to attempt to shift the balance dictated by the
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principles and provisions of the BIA away from protecting landlords and other creditors and in

favour of & liquidating debtor and its U.S. parent.
The Use of Insolvency Statutes in a Pure Liquidation

9.  Simply put, in this pure liquidation, Target Canada has no real interest to serve or protect
in these proceedings. It is soon to be wound-down and there is acknowledged to be no prospect
or even intention of solvency or restructuring. The purpose of the CCAA is not to have the
defaulting debtor appointed as the guardian of the interests of the creditors. It is to allow a
debtor breathing space in order to propose & restructuring, while the oversight of the Court serves
to help protect the interests of the creditors and to balance all of the interests as dictated by

Parliament. This case does not fit that purpose.

10. Tn a pure liquidation from the outset such as this case, the bright lines are clearly defined,
since there is no restructuring contemplated and no possible basis for allowing the debtor to
claim that it is championing the interests of its creditors, Parliament under the BIA has rightly
given that role to an independent Trustee, who is guided by a committee of creditors, and not by
the debtor or its parent. The BIA process is clearly defined, more efficient, less costly and less
time-consuming. 1t is therefore submitied that, going forward in these proceedings, extra care
must be taken to have close regard to the principles of the BIA, and to avoid skewing the process
to the detriment of the landlords and other creditors, all on the basis of a singular devotion to the

principle of increasing recoveries for creditors,

11. Creditor recoveries are certainly very important, but the BIA (which is the only expression
of Parliament's will with respect to such liquidations) clearly sets out a balancing of that

principle against the rights of various parties to a liquidation, including landlords, through its
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time limits and its rules, It creates a level of certainty that is necessary to respect that balancing

and those rights.

12. The CCAA, on the other hand, with its flexibility and dearth of comprehensive rules,
especially in the case of a liquidation, allows for a very unlevel playing field, one on which the
debtor often is able to set the agenda and push the envelope, forcing the other parties to respond
to such attempts on tight timelines and very often at considerable cost. Indeed, the debtor in
such circumstances is able to use the process, and the funds that otherwise would go to creditors,
to advance its agenda. That is a particular concem where the debtor has a non-insolvent parent

or affiliate which owes obligations to some of the same creditors.

13. However much the flexible process of the CCAA may make sense in a restructuring, it is
very difficult indeed to justify giving to a debtor that will not survive and which chose the timing
of the proceedings, the ability to write its own rules and to dictate the agenda for something as
clear and straightforward as liquidating its assets, especially where there is already a time-tested

and Parliament-approved structure for doing so in the form of the BIA.

14, The events of the past few weeks are a prime example of the way in which the CCAA
process can potentially become skewed. In arriving at the Resolution, a great deal of time and
cost was incurred by many landlords (and funds that otherwise would have been available to
creditors were expended by the debtor and the Monitor) simply to achieve a result that more
fairly conforms to the principles referred to above. If this liquidation had been undertaken under
the BIA, it would have seen only a portion of these key issues subject to disagreement and
potential litigation, because there are clear rules, Instead, proceeding under the CCAA in this

case may unfairly allow the insolvent and liquidating debtor to remain in control, to incur
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significant additional cost, to overreach in terms of its desired flexibility and interference with
the rights of landlords and others (e.g. the full-force Parent Stay in the Initial Order), and to use
creditor funds (while all others must fund their own costs of resisting these attempts) to fight the
very creditors, including landlords, whose interests should be one of the primary focuses of

protection in a liquidation.

Going Forward

15, The Resolution has addressed some of the important concerns that arose at this stage, but
the potential for further prejudice to landlords and other creditors remains, These Responding
Parties submit that the Court should ensure as this liquidation proceeds that the debtor is to be

guided by the principles and general timelines of the BIA in pursuing the current process.

16, These Responding Parties have prepared these submissions and filed them because
ongoing fairness in this (or a substitute) proceeding depends on consistency of treatment of
various parties and principles over the course of the proceeding. These Responding Parties and
others have expressed serious concerns as to the potential for unfairness or an un-levelling of the
playing field. It is only fair and appropriate that the Court and the Monitor, in supervising these
proceedings, and in having been made aware of these concerns, approach future decisions with
this context and with these concerns made clear from the outset and carried forward. These
Responding Parties and others can and have anticipated a number of such potential situations and
are specifically asking the Court and the Monitor to understand these concerns now and going
forward, rather than these Responding Parties being accused at some future poin{ of having been

silently acquiescent.

56}
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PART II - ARGUMENT AND SPECIFIC CONCERNS GOING FORWARD

These Responding Parties' Rights as Landlords are Important

17. The Properties are important and valuable assets generally and in these Responding Parties'

respective real estate portfolios.

18. The Target Canada stores are important to these properties for a number of reasons, For
example, the stores are mostly very large tenancies in retail shopping centres, with many being
what is referred to in the indusiry as an "anchor" tenancy. Such very large tenants of Canadian
shopping centres play a critical role in the financial viability of those centres for both landlords
and other tenants alike as they provide a significant draw of customers to the shopping centre,
Indeed, lease rates for other tenants are often determined based upon the existence and operation
of such large tenants, Without the proper major tenants needed to draw consumers to retail

premises, other tenants may suffer immediate and adverse effects.

19. In short, every day that the shopping centres in question are missing their large tenants
and/or face the uncertainty of not knowing if they will have a large tenant and who it might be,

has very real and material financial consequences for the landlord,

Target Canada's Liquidation is Not a Restructuring

20, Although Target Canada has tried to frame this proceeding as unique and in need of special
treatment under the CCAA, there is no reason that something as straightforward as this
liquidation — a liquidation of a company that is only a few years old — could not have been

conducted under the BIA more efficiently and effectively.

P
R
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21, Under the BIA, the statutory regime specifically designed to address these kinds of
liquidations, there is an attempt to balance the relevant interests, including a defined and
restricted period within which leases are to be dealt with (being a period of significant
uncertainty for landlords and their other tenants), after which landlords regain the necessary
commercial certainty of being able to deal with their leases, to the extent that such leases have
been disclaimed. In Ontario, a Trustee in Bankruptcy has three months in which to elect to retain
the leased premises, assign the lease (subject to court approval) or disclaim or surrender the
lease.” Accordingly, under the BIA, the time during which a landlord and its other tenants will
be subject to uncertainty with respect to a lease is limited to three months from the date of

bankruptey.

22. Thus, Parliament has struck a balance in the provisions of the BIA, one that is time-tested
and time-honoured, between attempting to increase recoveries for unsecured creditors in a
liquidation and the rights of landlords and other third party tenants for whom commercial leases
are very significant agreements. Essentially, those purporting to act for the benefit of the
creditors (in the case of a proceeding in Ontario under the BIA, the Trustee in Bankruptcy) have
a three-mor:th period within which to determine the value of the lease, if any, and to decide
whether or not to continue with the lease, Three months is the period that the legislators have

chosen in the striking of this balance.

23. This balance is ail the more critical on the present facts given that Target Canada stores are
generally "anchor tenants", as the implications of these proceedings extend not only to the

directly involved suppliers, employees and landlords, but also to many of the other thousands of

I BIA, 5. 146; Commercial Tenancies Act, R.5.0. 1990, ¢.1..7, 5. 38(2).

Cad
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retail tenants of these shopping centres who are seeing their businesses affected both during these

proceedings and afterward.

24, While increasing recoveries for unsecured creditors in a liquidation is certainly an
important goal, it is not the overriding principle which trumps the rule of law and the balancing
of interests inherent in the BIA (the only statute through which Parliament has spoken on this
issue), the need for commercial certainty, and the reputation of the Canadian system for the fair
treatment of all parties. Nowhere in the BIA or the CCAA does Parliament state that the
overriding principle is "more value for creditors at all costs, including at the expense of
commercial certainty, fairess and equitable treatment of certain creditors", If it had, the
treatment of leases and many other types of assets under the BIA would be very different and
subject to different time limits, As this is a pure liquidation, the debtor will not emerge and no
jobs will be saved by a plan of arrangement under the CCAA. Extra cost and delay could,
however, be very significant to those parties affected by this insolvency, who will survive and

continue to conduct commerce and employ people following the completion of this insolvency.

Certain Specific Concerns of these Responding Parties Going Forward

1. When Leases are to be Disclaimed

25, These Responding Parties would have preferred that Target Canada be obliged to disclaim
those leases for which there is no material bidder interest within the RPPSP process, if requested
by the landlord after that point in time. Although that request was not incorporated into the
Resolution, both Target Canada and the Monitor have indicated to counsel for these Responding
Parties that Target Canada is not likely to continue to keep leased premises in the process (with

the concomitant requirement to pay rent using creditor funds) without a good reason to do so. It

24
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is only logical that the basis or justification for doing so declines as the RPPSP progresses and no
tangible interest is expressed in a particular property, including no qualified bid. The Court

should be aware of this going forwatd.
2. No Assignment Without Complying With All Lease Terms

26, These Responding Parties are particularly concerned about Target Canade's future
inteations in connection with attempting to force assignments of leases where the proposed
assignee does not intend or expect to comply with all of the terms of the applicable lease or
where a proposed assignee is not a fit tenant, Obviously, that is an issue that will only become
relevant if such prospective tenants emerge as winning bidders pursuant to the RPPSP. These
Responding Parties fully expect that, as a matter of law, absent the consent of the relevant
landlord, all lease terms will be complied with and that no assignment will be permitted

otherwise, The CCAA cannot be used to amend lease provisions.

27. If, later in this proceeding, Target Canada (with or without the support of the Monitor)
seeks Court approval of an assignment of a lease of one of these Responding Parties to an
assignee that does not comply with the foregoing, and is otherwise not acceptable to the landlord,
the relevant Responding Party will forcefully oppose that. Although this is clearly an issue for
another day, these Responding Parties believe that it was the mutual understanding and
agreement of all parties to the Resolution that neither the Amended and Restated Initial Order

nor the amended RPPSP would create any presumption or reliance argument to the contrary,

ohy)
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3. Time Ce*tainty of RPPSP Deadline

28, Paragraph 50 of the amended RPPSP provides that if a {ransaction with respect to a
particular lease has not been completed on or before June 30, 2015 (or such later date as may be
ordered by the Court), any such lease that is the subject of such transaction shall be released from
the stay of proceedings and shall be disclaimed in accordance with the CCAA and the Initial
Order on the later of (i) June 30, 2015, and (if) such later date as may be ordered by the Court, as

applicable.

29. These Responding Parties would like it to be clearly understood that such wording was
agreed upon by all parties to the Resolution so as not to create any presumption in favour of
Target Canada or the Monitor if an extension to a later date is sought from the Court. The
various landlords (including these Responding Parties), Target Canada and the Monitor have
agreed that the sales process is intended and expected to be completed by no later than June 30,

2013,
4. Interpretation of Paragraphs 19 and 194 of the Amended and Restated Initial Order

30. The Moving Parties wish to make clear to the Court that, as agreed with Target Canada,
Target US and the Monitor, the word "landlord" in paragraphs 19 and 19A of the Amended and
Restated Initial Order is not intended to be read restrictively. Accordingly, to the extent that the
party attempting to pursue or enforee its rights pursuant to or in accordance with paragraph 19 or
19A is not the same legal entity as the actual landlord on the lease agreement, such party will not
be denied the benefits afforded landlords by those paragraphs for that reason. All parties to the

Resolution agreed with this interpretation,
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ALL OF WHICH IS RESPECTFULLY SUBMITTED, THIS 10 DAY OF FEBRUARY, 2015

BENNETT JONES LLP

Lawyers for RioCan and KingSett
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THIS IS EXHIBIT C TO THE
AFFIDAVIT OF GUSTAVO ¥. CAMELINO
SWORN BEFORE ME AT THE CITY
OF TORONTO, THIS 8" DAY OF
DECEMBER, 2015.

Commissioner For Taking Affidavits
LINDA GALESSIERE



] ‘3@
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About Leasing Development Investor Careers

RIO*CAN Portfolio Portfolio Relations

AGUT [ HVESTOR RELATIONS [ PRESSRELZASEER [ PRESS RELEASE DETAILS

RioCan Real Estate Investment Trust
Provides an Update on Target
Canada Corporation's
Announcement to Withdraw from
the Canadian Market

01/15/2015
TORGNTY, CHVARIO--(Markebaired - Jaa, 18, 2045) - I1i ccnnection with Target
Canzde Corporation's ("Turrel") announcerient 2arlier today to withdraw from the

Canedian marksi RioCun Real Fstata Investing it Trust ("RioCan") (TSX:REi.UN} heiv:io
providzs suinmary of the locations that vill be irpaciad by Target's announcernant,

“FinCean will work clozely with the management team from Tarzet to facilitat2 an
orderly transition of the nropariies vinere Target is closing, Wiile significant, Target
curreatly sepi 2zants tess than vivo percent of RioCan's ennual rental revenue, thus
reiniereing the strength of thic Trust's tenant diversification withir the poitfelio,” said
Edwaid Sonsiine, Chial cxacutive Officer of RioCan. "Our locations are in stiong retail
noucs, and vwhite this process wilt unicld over time, we expect tiat the interiuplion to
revanue will b2 miniiaal if at all. Ultimately, this could prove to be an opporiunity for
RicefCan.”

RicCan has twaiiy-six locatinns that ara currently lz:sed by Target representing 1.99) of
total ennualized rental revenue zt an average lzase rate of $6.62 per square foot with an
cverags remaining lease term of approximatzly 12.7 years. These leases are guaranteed
by farget Canada Corporztion's US pareit, generally for the remaining terins of the
lzases.



The propertics afrecied hy teday's announcemeni are:

GLA
MizCan GLA (RioCan
Hie City Prov.  ipterest (10945} %)
|' Lo siord Power Centre Ahbousferd 3C 50% 115,407 57’,704!
|:iﬁ-"riise:¢m-;; Builington  ON 5000 121,523 60,762
|-;:5".;1::'-1-:;&5.-&0\': i adadd Charnciictown Pcl 50%  107.806 53,903}
|£omty Faly pal Sminsialls  ON 100% 92,984 92,984
' Lava! PQ 50% 116,147 58,074
| Oshaves ON 1005 102444 102,444
B Flamborough O 100% 116,493 116,493
|antes 0 Feigus O 56% 95978 47,989
|tz Tororis i 100 89,432 65,432
|t Ednionton  AB 42% 122,804 49,539
liitic Burlingion ~ ON 59% 115,565 57,783
ot Orilli ON 100%  S1,440  $1,440|
b srget Ajax O 100% 121,280 321,280
[fiies Nizgara Falls OGN 100% 106,103 106,103
|:-’-;:':a~£.-:=:l Searbovongh Centre Scarboioven CM 1Co% 116,241 1_'-.6,7_4l|
RisCan 3honnas Al Caleary AB
!.?-.*aawnassy 50% 124,216 52,108
I Ottewa oM 507 103,568 51,784
e Brampion UM 100% 121,490  121,490)
Sho Toroato ON 50% 134,845 67,423
Siyg Calzary AD 100% 112,488 112,489
Hamiitor. O 100% 93,125 93,11
| Straificid  ON i05% 88,935 88,935
|5 Sudoury  ON 100% 109,551 109,554
i The Stoacionards Toronto ON 506 153,458 76,728
[vitlicum Cantre Victoria EC 500 120,684 60,342
!‘?:‘Eu':if;y' Coimmon Brarigion Brampten CN 100% 117,228 118,228

|_ TeLat 26 Locations

2,912,242 2,184,379

& g H2EP
Zhout Rinlan

ftioCan is Canada's larsast real estate investment trust with a total capitalization of
approximately $14.7 billion as at September 30, 2014. It owns =nd manages Canada's
largest norifolio of chopping cenires vith ownership interests in a portfolio of 24C retail

LAD
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properiies ccintainin g moie than 80 milticn square {22!, including 48 grozary anchored
anci navy furmat r.ﬁ::,il centres containing 13 million cquare feet in the United States as
i Snuteniler 30, 2014, oCan's portfolio ateo includes 15 properties unuer
developrent in Canada. For further infeimation, nleasa refer to RioCan's website at

v riocan.com.

Cormardsd goking hiformeation
R e Ll Gtlod L PEE S SELEL el T

This ne s releasa coniains forvward-leoking statenients within the meaning of
annlizabic saruritier laws, These statemeants iaclude, but ere niot limited to, statements
inads in thiz News Releasa regarding the imipaci of Tergat's anncuncement to withdraw
o the: Canadian madket and other statomeits cencarning RioCail's objectives, its
siratesies to achieve those objectives, us wall as statements with respect to
rnanazemient's beliels, plais, estimates, and inteirdons, and similar siatemants
concasiling antici a'["d futur* :ver\w, efuit.,, cir wmstanres, ,«er.orm nce or

non

d°nufa'~f Y th<_ uss ol foinwe rd loopu vtc_r \mclow ".Jc“: as "out! oolf oojecuve”,
Bl Il [+

pay”, allt, tvronla®, Menecct?, Mintend", "astirmate”, "antizipals 2" "belizve", "should",
“plan”, "CUR-.EH’.’,S ' or similar expressions suggesiing future outcomes or events. Such
foneard-lookingg staiemants reflect manzgement's cuirent beliefs and are baszd on
information currenily avaitable to managemeant. Al forward-looking statements in this

News Ralease zr2 qualified by thes: cautionary statemeants.

Thezs forvaard-loching ctezziients are et guarantzes of future avents or periormance
and, by thair nature, are hazed on RicCan's curreit estimiates and assumptions, which
are subject ic risks and uncertainties, including those descrived uncar "Risks and
Unczitainties” in RioCan's (ianagemant's Discussion and Analysis for the pericd ended
Serteimher 30, 2014, which could zause actual avents or results ic differ materially irom
the forvard-looking statements contained in this Mews Release, Those risks and
unceriainiies incluce, but ars not limited to, those related to: liquidity in the globa
rnakeslace araociatod with ecenomic conditions, tenant concentrations, occupancy
levals, 1oonse ic Jahi and eciiity capitsl, interest rates, joint ventures/nartnershins, the
colative iliquidity of veal pronerty, unexpecied cocts or liabilities relatec Lo acquisiiions,
consiruction, developtriant projecis, erwiroirnental inatlers, legal maiters, reliance on
key p:-rscnn‘-\i vhitholder lizkitity, incorma Lases, the invesimentin the United States of
Arnerica ("US") fluctuations in ihie currency 2xchange rate beiveen tha Canadian and
US ¢ollar and RicCan's qualification as a raal estate investment truct for tax purpeses.
ilatedial factors or ascumations that weere applied in drawirng a conclusion or making an
estimate sat cut in the forward-looking intormation may include, but are not limitad to:
= stable iiail environtient; ralatively low and stable interest cocts; a continuing trend
toward land usz intensification in high srowih maikets; access to equity and debit
capital markets to fund, at accentaklz costs, the future growth prograin to enable the
Trust to refinance debts zs they mzuwire; and the availability of purchase opportunities
for growsth in Cariada and the US. Althouzh the forward-looking information contained
in this News Release is based upon vshat imanagement believes are reasonable
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assunintions, ihers e be no assurance that actuz. rosulis wili be consistent with these
iorward-looking staturnents, Certain statements included ini this dews Release may be
conside ey "financial outlook” for puirposes of appliczble securities {awis, and such
financial outleak inay not be appropriate ler purposes other than this News Releasa.

Thalacoma T Act {Canada) conteins provizicns vrhich polentially impose tax on
nublicly tradz¢ trusts (the "SIFT Provisions"). However, the SIFT Provisions do not
impase tax on a pubiinly tredad trust which qualifies o5 a real estate investrment trust
("REIT"). RioCan currenidy oualifies az a REIT anu intands to continue to gualily for
fatees vaai, Should this not occur, cartzin statements contained in this News Polease
irey need o e nioditied,

Ercani s raouired by acpidcable lew, HioCan under tukas no obligation to publicly
updais oi ravise any forviard-looking staterment, whether as a result of new information,
fwurs cverds or Juheriss,

Contzctinforation:

RinCer Real Fointe Invesirnant Truse
Tdward Sonshine, O, Oni,, QUC,
Chiaf Srecutive Offiner

[436) 360-7000

VN, iocan,corn
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RioCan Real Estate Investment Trust
Announces Settlement With Target
Corporation

11/23/2015

TOROMNTS, DETARIG--(#Mavkelwired - Mov, 23, 201K} - RicCan Raal Estate Investinent
Trusti"RioCan") (T3x:2ELUN) is pleased to arinounce that, on its behalf and on behali of
its co-owners. it has entered into 3 Linding agrecment ("Schilernent Agrecmaent”) with
Targsi Zoin., the US parent of Target Canada Co. ("Target Canada"), concluding terms
of seitlament relating to ihe eiglitecn leases that were disclaimed purcuant Lo the
Coinnanias' Creditors Arrangement Acu ("CCAA").

Taiget Corp. had entered into indemnity agrezments (the "Indemnities”) with certain
RioCzn entitizs (including co-ovened entities} and whereby Targzt Corn. indemniiied
those entities tor, among uther matters, the chlizations of Taiget Canada Co. pursuant
0 thavarious lezses.

In onzicecation of & nel nayrent of 5132 million to RioCan, of which approxiniacaly $92
million belongs to RioCan v/ch the izmaindar w be distributed to its various co-owners,
the ralzvant RieCan entitics end their partnars have agreed te relzase Target Curp. from
the Indernnities relating to the Subject Leascs. The relevant RioCan entities have also
directed that any diciributions frorm Target Canada to be m=:i2 to such entitias, insofar
az thev relate to fhe Subject Leases, will be paid to Target Corp.

RioC=n has reczivad nayment in iull of the settlemeint amount.

The proceeds of the setilement will be utitized by RioCan and its co-owners to mitigate
losses caused by Target Cenzda's departure and disclaimer of the Subject Leases.
U

Lensing Ypdate:




At the tirns of Tarzat Canade's announcamit that it would close all of its Caradian
siores, Riolon ad 26 locelions that ware under lezse to arget Canada. Through thie
CCra, leases ai seven lozztions were assigned (e cther tenants (six locations to Lowe's
anct one to Canadian Tire). RiaCan's leasing taam continues to vrork diligently
negotiating with potantial teaznis to baclfill the prersises at the remaining nineteen
sropeiiics vith the objactive to uiilize the space opiimally so ¢ to irmprove the cverall
shopning ceniie and increasa revenuaes in the most efficient, expedient, end effective
manrar nessikila,

Tn date, RioCan has mada sreat progress, end thare is sirorig momentum behind the
Trusts leasing =fioris, 1His caticipated that the backiilted units vill bagin to come on
e iamid-2016, znd thai ivost of the work that has cuirenily been identified will be
cornpleiad by the ond of 2017,

Onca cormnlate, the centres will banefit from increasad casailow, in pari due to higher
rantat ievenus, and from igher recoveries as the nevt leases are imore market based,
sroviding for a full pre-rate share of operating cost recoveries, utilities, and realty wes,
which were cappzd undor the former Target Canada leasss. Trefiic to the centres is
cxpacted (o 22 higiter, which should result in greater sales, and stronger tenants.
Furinermicre, the new cashflow stream will be moie diverse, hove loriger remaining
terms, and wiil have 2 strongar growth vrofile than the previous Target Canada laases,
which vare assumed fror Zellers and had little, if any, rent grewtn througn the
rernuinins leass tuims and rencwal ontions. As a result, inanagement is very confident
that ovars' RioCan veiit end up with a stiongai portfolic that vill genarate a more
cecure, Givoerse, und faster growing cashiftoss stream.

o date, PicCan has coinnleted 14 leases totalling approximately 443,000 square feet
("50.") 4t i0GY (344,000 of. at RioCan's interest). These 14 laases wili, at RicCan's
interust, ororate $E.2 million of base rzilal revenue per year.

RioCan k23 two conditicnal offers to lease spaca totalling 52,000 5%, at RioCan's interest
and at .00%,, These conditional lezses are exnectzd to genarate 0.6 million at RioCan's
interes. of pase rental raveniue per vear,

in addiiion, RioCanis in #cvaricad stages of nezotiation for another 16 l2ases totalling
coproximaieiy 70,000 sf. at 100%; (338,000 sf. at RioCzan's interast) that are axpected to
be tinalia:i by the =nid of the first quarter of 2016. Theose 1€ leases are expected to
sencrate 54.5 miliicn 2t RioCan's intere st of base rental revenue per vear.

Collectively, these 22 leases represent approximately $10.3 million at RioCan's interest,
or 94% of the ietal rental revenue lost through Target's departure, The exgecied cost to
compleia the radevelopment work: retated to the 32 leases is curvently estimaied to be
approvimately $110 million (apnroximately $75 million at RioCan's interest). The overall
redevelopment costs will evolve as edditional tenaints are sacured, development plans
are completed and construction costs finalized.



Tharsis 568,500 sf. at 1606 (405,600 sf. el RieCan's intarast) thaiis currently baing
niarketed, butis not prasently the subicet of active lzase negotiations whera
redavilonment plans are being preparad.

rhe sves thiat will e copverted for landlerd puroses including coiimon ar2a, loading
tiocks anu Giher nees represants 185,000 51, =t L00% (156,000 <f. &t RioCan's interest).
Tharemaining 195,500 sf. a2 109% 2nd RioCan's intzrast reprasents space for potential
redrvaiopmeiy, where plans hzve riot y2t baen finalized.

Thateree sorasrnents are invorivis stages of negodiations aid there can be no
ssedurance a8 to how riany o tne leasas zgreamant will be completed or their timelings,

Annuai Bace
sental

Sqgunte| Hevenue al

Seunie|  Poetat RicCan's
Lreut Footat Iritarest
Count 165 {millizas!
|Former Taioui Canada Space | 19 2031480 1,652,977 § 109
seinlefzd Prageese !
|Cornitiant Space 1 448120 343,559] 5 5.2]
|Co.1ditimz1l.-"-.;-,.".a-rn:;f.ts 49,506| S O.GJ
|’\fivanced Niscussicns -3:8,221| S 4%
Tedal Lenssd orin dlscuzsions Y31,2%%8 3 12.2
Space Currenidy idarketed ! -1-06,121| TBD§
Tetol LA vpon completisng f
redevelopmont
GILA convoriad tor flanaiord usas (coinmoan
arag, inzding Gocks, etc.) 18€,122 155,841 n/a
Spzze jor demeiitian/poiential
redevaionrient 195433 195423 TBD

liotal" 2,i17,7¢3 1,549,201 ]
" E¢pansion snace ot RioCan Miagara ralls results in ar additinnal 26,3135f. of net
rasable area at this property.

Frouverdy Level Higalights:

RioCan's pragress backfilling the spaces previously occupied by Target Canada varies
from property to property. The following summaries highlight the progress that has



Lronmade o date in 13 of RieCan's shepping centres. Whaie not otherwise stated, ail
‘enant shaces dascnbaod Dzlowr are at 190% interast.

Single Tenant Seluiinns:

At RicCan's Stonkyaras pronerty in Toronto, Ontario, RicCan nhas enterad into a lease
apgraementwith Natiens Fresh Foods to accupy the entire 153,450 si. (76,725 sf. at
Hieten's inlerast) thaovies previously occuviad by Target Canada generuting roughly
i sarae hase rental reveriue that wes geineming hy Targat Canadc. flations Fresh
Focds is part o an Oniario based Tull service grocery chain focused on nroviding a
- sinnic iresh food shopuing experiance whrougli its Ocearic Frash Food #arkst an
Wegtions Frash Foods henners,

Cuirenily, RicCan is iin 2cvanced steges of leass nagotiations involving various single
tenand snlutions totzlling 455,663 si. ot 10076 (397,250 <f. et RioCan's intorast}, which we
expect will he completed over tiia next severat monthis a3t ifillcroft Shonping Centre,
Orillia Squaic iall, RioCau Miagare Falls, and RioCan Scarborou g Cenire,

Surlineton Lall (Rinfan vwnarshin - 50401

st oCar's Budtingron bicll propariy in Burlington, Ontario, Target Canada previously
cocupicd snproximately 121,500 si, paving 54.17/si. i1 basc ren (epproxiinately $0.5
wallion at 10075, $0.3 million ot RioCail's interesi). Tha fermer Target box will b=
recorfizured te aecemmudzis fuur large format tendaints of apprezimately 22,000 57,
2ach, ang additional srali shop spece agsregating approximacsly 10,000 sf. RioCan
enrcanily has a comrviument fiom Denninger's Fresh Foods ¢i the World, a specialty
icod retailer (23,000 si), and negotiations are substantially cornplete with three
national tenants for thie reniaining lerge format premiszs. As a result of tha
recavelnnmant, ar‘-o'o'--‘imai*ﬁfy 23,001 =f. of the former Target Canada prerises will be
converier to 1 new intediur corridor, incluuing @ e mall enivance, landlord storage or
vill be darnclizied.

The Triso expacis to file for site plan appiovals in lata 2015 and commence construciion
on tnz indavelopment in 2016 with tenanis taking passession of the space in 2017, Upon
compliion, the redeveloped space is expected (o Zerierats base rental revenue of
520.77/sf. cn the reconfisurad space generating cpproximataly $2.0 million annuslly at
100% {51.0 million at RioCan's interesi).

Charlotietown Hall (RioCan ownersiiiv - 50%)

At RioCan's Charlottetown HMall in Charlottetown, Prince Edveard tsland, Target Canada
praviously occupied aporozimataly 107,800 sf. paying 54.20/sf. in base rent
{(zpproximz=tely 5C.5 miilion at 100%, $0.2 million &t kioCan's interest). The former
Target boy will ize reconfigured to accommodate four large format ienants ranging in
sizo o approximately 20,000 si. tc 30,000 sf. each, as well us iwo small shop tenanis
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x

wtalling approrimatcly 5,000 sf. each. Negoetiziions with three nalional tenants are at
#n adviiced stage.

Approximetely 1,600 sf. of the iormer Target Canada promiscs will be convertec to
landlord storata or deinclished. Construciion is expected to begin in the feurth quarter
of 2015, vith Lanants taking possessicii aud opening i the second huif of 2016. Upon
completion, tha revevelopud space is cxpected to gencrate basn rantal revenue of
Ri2.4045f cenerating spproxiraataly $1.2 ildon annually 5 20075 (50.6 millien at
Mlesan's intarect).

Lrvezineg Sauare (Rigfan ovmarsnin - 1007%)

Atits Luweranice Saunie wroperiy in Toronto, Ontario, RioCan has successiutly backfilled
SSU ot th2 80,420 sf, Lhot wms leesed to Target Canada. Terget Caznade was oaying
57.80/s8 (appresimately 50.7 miliion). The snacs wiil be recorfigured to eccomimodate
Towr large forminl LSiiants renging in sizz fiaim 12,000 51, to 23,600 . RioCan has
strecessiully trasad 63,000 55 to HomaSanse (23,000 5F), iaishalls (28,000 sf), and
Posinart (12,600 5Ly Work bagan at tnie sit2 in the third quarter of 2015 and RiaCen
EXn2Cl (o complaia the recevelopmant and 240ects the rievs tenants wiil take
ocsession of tha spaces it tha rirst half of 2018, The renvizining unit of approximziely
15,000 3f. is 2 'ng marleted. Upcin completion, anproximately 12,000 si. will be usad for
CCMMOT &ras uses.

Yonn cominleiion, the radevelorad saace is expected to generste base rental revenue of
S19.55/50 genarating appreximately 515 miliior annezlly.

dnity Coginon Bracipbon (RioCan ovinershin - 107%5)

A Triviiy Commen Brampton, in Brampton, Onzario, Target Capada previously
oecunicd 1iR.200 i nzving $7.50/sf. in base rent (approximately $U.9 million). The
iormier Tarsei hoswill e recenfigurad tn accomiviodate three nevr large format tenants.
RicT it currently has commiiments froric DSW (26,009 sf.) and Michaels (23,000 sf.) and
aegc i tions ore suusiantizly completa with one nationel tenant for the remaininig unit
{25,003 <),

RicCarn expacts to file for site plan approvals in the inurth quartar &f 2015, and
ceimvinence consiruction in midi-2016, vwith tenants taking pussession in early 2017. As a
resiili of tre rauevalepreny, aproximately 50,000 sf. will be removed or reconfigured
‘o create thie navs tenant facades and nading arzes. Upon complatdion, the redeveloped
space is exsecind fo gonartte hasa rental ravenus of §20,15/31, generating
approximatzly 1.4 million enruglly.

Shapnars YWorld Bramntaon (kio.an ownsrship - 160%%)

At Shapmers World Brampton, in Brampton, Ontario, Targe! Canada previously occupied
121,450 87, paying 54.1.8/sf. in basa rent (zpproximately $0.5 million). Tha former Target



Do (125,420 of) willl ba resoniizured to ancemmodsts jour large format tensits ranging
insize from 15,030 g1, 1o 286,000 si. anid additional s/l shop space agarageting
ppprasimancty 6,000 sf. RioCan cuirently vies a cumindiment irom Gourilife Fitness
(3%,000 <) and nezotiations are in various stagues with three national tenants for the
halanze ot the 'prge ferimat nremises.

Construziicn is anticipatad to start in miu-2018 with tenants taking rosscssion a year
lstur. /i & resnit ai the redeveionment, aporozireately 13,000 sf. of the former Targze:
Caneds nremrisas will be converted to cominon zrea. Upon comnledien, the redevaloped
space is crpnciad to senerais basa rondal ravenuc of $2.77/si. or approsimately $1.1
ainuallv.

Holan Giham Centie (RinCan owrimrship - 10654

At RleCan's Durham Cantre in the SHreater Teronto Area market of Ajax, Onterio, Target
Canade previnusly acoupied 121,220 51 paying $3.14/si. o hasa vent (approximately
33,0 rriflion). Tha former Target ooax (127,200 sf.) will he reconiicuied to accommmodata
irea nevr ains format tenanis ranging in size from 20,000 o1, ws 23,000 si, and
adaiticnal smel!l shop suace azgregating upproximataly 5,000 sf. RioCan currently has
comnntinents from lichacs {23,000 si.) and DSV/ (29,000 sf.) viti negotiations in the
jinal stages foi annther 23,000 sf. with a national rotailer.

Consiructizn is expactad to commence in the second Guarter of 201R, with tenarnts
Laking nozsession in the azrly 2017, As a result of tha redevelopraent, approdinmiately
50,000 f. of tne fonmar Target Canada premises will be demolished. Upsa completion
the redovelonad snace is expectad in senerate base rencal revenue of 515.€8/sf.
ganacating aouroximately $1.3 millioh anivally.

Sates of Forous (RioCan ownership - 509%)

fiRicCan's Getes of Fergus shopring ceittre in Tergus, Ontarin, Target Canada
piedeusly occupied 95,373 sf. paying $7.05/sf. of base rant (50.7 million at 100%, $0.4
millinn at RioCan's interest), The fortner Target box vill be reconfigurad to
socomimodate thres farze farmat tenands ranging lroinm zpproximately 9,009 51 to
24,000 sf, ser unit, RieCaa cusrently has corarnitrnents froni Dollaraine (12,700 st} and
Ciaat Tigar (2:4,000 sf.) and negotiaiiuns are zt an advanced stage for the remaining unit,

Construction rias commenced on demising tie spoce and we anticipate tenants will
tzke noss23sion in the second quarter of 2016. As a result of the redevelopment,
approximately 30,000 oi. of the former Target Canada premises will be converted to
landlord storage or dernolished, Upen comipletion, the redeveloped space is expected
(n generate baze rental revenur of $10.92/sf. genzrating approvimately $0.7 million
annuzlly (0.4 million at KinCzn's interest).

South Hamilton Souars (RieCan ownzrship - 1009}




ok Aolan's Dowth Hamilton Sauarg, in Hamilion, Ontarie, Target Canade previously
occuniad 03,125 5f, praying $7.51/sf. of baze rent {(zpproximatealy $0.7 million;. The
(ormier Targel box will be reconiigurad to sccornmodate three iarge format tenants
ranging in size fren: 15,000 5f. to apnroximeately 40,607 si. RicCrn currently hags
cohnpdimente fror Fabieland (15,590 =1.) and Hamilten Trampoline Clubd (36,500 sf.).

Lonctiusiion s anticinated (o start in the 222ona quaiter of 2016 with ternants taking
ausseszion in late 2015, Lron complation tha redevelnnad spucs is expectad (o
snricrale bass ranial revenus of SULA8/s, geneiating zoproximetaly $1.2 million
annunlly.

RioCanis Caneda's largest reat estats investment trust with a total enterprise value of
zpnroximatayy C15.1 bitlion as at September 3¢, 2015, It owns and manages Canada's
wrgest puitiolic o shicpuing centres with wumership intercets in a porticlio of 254 retail
oroperiizs conwining approzimately 78 miilivii scuare feet, incluing 45 retzil
proportias containing 12 million squars feet in the United States as at September 20,
2015, Ricfen's por‘*’r‘ liv: else includes 18 pronerties nnder dzvelopment in Canada. Foi
furihziinformnziion, please refer o HioCan's website at www.iiocan.com.

lnformaiden

s news releasa coiiteins forvsru-locking scatemerits within ths maaning of

c‘pnlmbt e vacuiitiec lovie, Those stavzmencs include, tuiarz not limited to, siwieinents
raade in this Wows Reteger lincluding the szations entitled: "Leasing Updata™ and

'“»’;opm iy Level Hichlighis") regarding The setilemient reached with iarget Corparation
anc die Trust's ahilite ro lezse space nrevivusly vacated by Target Canada tugether witi
othizr statemenis concerring RioCan's objactives, its stralegies to achieve those
onjeciivez, as el as stateinents with respect to miaringamenti's heliefs, plans,
astirnzias, and intentions, 2nd similar sieteinents concerning anticipated tutura svents,
resuits, circumstances, neilnitruncs or expactations that zre net historical facts.
Fencai-looking staismants gener'.llv 2zn bz identiiiied by the us= of forward-looking
terminology such as "outlook”, "oabjeciive”, "rnay”, weuld”, "expact”, "intend”,
"estimata, "saticipae”, "beliave", "should", "plan”, "contlnve , or similar axpressicns
surzesiing fuiure outcorngs or evenis. Such fonvard-looking stateinznis reflect
management's currant baliels and ar: besad on information currently availavle to
manazement. All forward-looking statemerits in this News Relzasz are qualified by
these cautionary statements,

LIS 1] " ll ||I| n nn

The:e forward-luoking statements are not guaraniees of future events or performance
and, by their nature, are hased on RioCan's current estirnates and assumptions, which
are subjmct to risks and unceriainties, including those described under "Risks and
Uncertainties" in RiuCar.'s Managemerit's Discussion and Analysis for the period ended
Sepizmber 20, 2015, whicii could causs zzwual events or resuits to diifer materially from
ths forward-locking statemiants containzd in this News Relras2. Thosz risks and



uncariaintias incluae, but are riot limited to, thosa ralatad to: liguidity and seneral
murkat coinditions; tenant concentrations and retaisd risk of bankruptcy or
rascrucaring (and the terms of any bankiupicy or rastructuring proceeding), occupancy
wvals and defaulis, including the faiwre to fulfill contractual obligations by the tenant
0« @ related perly Lheraef; lease renaviels and rentclincreases; the ability to re-leass
2nG finu nev tensnts 1o vacant spaca; retailer competition; ecczes Lo debt and squity
cepitz!; interest rate and financine risis joint veniures and partnerships; the relative
ilicoidity of ronl neonarny; uncrpacited costs or livbilitias relzed to acouizitions and
disnositinns: umfe‘-lr-n.. 207 rigy associated v constructicn cominitrnents, piviect
cusis and related approvals; enviconmentat matters; litigation; reliance on key
nerseinncl; managerment iniormation sycrers; unithol<ar lizbitity; income and indirect
Laces ULS, investinznis, nronerty manazaracnt and foreigr currency risk; ana cradit

.';.1ings.

RioCan curionidy qualities 2s a real estaie investment trust G tar purposes and intends
o conidnius oo guality for juture years. The Incomic Tav it (Canam;) contains provisions
vihich poiantially impose tax on paklicly fradsd Gusts which aualify as snecified
investimant flow-threusn endiiies (the SIFT Provisions). Howzver, the SIFT Provisions do
novimzose tax on & publicly traced frust which quelifizs as 2 real estate investment
trust (RE!T). Shendd RioCen no longer auelify 75 a REIT under thie SIFT Provicions, certain
statemencs contained in RioCaa's MDA may need to b2 modified. RioCan is still subject
i Canadian tox in their incorporated Canadian subsidiaries.

The Tresds U.S. suhsidiary qualifies as a REIT for U.S. incorie tax purposss, The
subsidinry expocts to distribute all or ivs U9, taxavle income (if 2ny) ‘o Canada andis
antitled to deduct sucn distiibutions for U5 incomiz tax purposes. The subsidiciy's
suaiification as a REIT aerends on the REIT'S satisiz:ciion of ceriain ass&i, income,
vrganizalicnel, distribution, unitholdar ovinership and olher requirernentson a
coniinuing vasis, The Tist anticipates that the subsidiary will centinue to qualify &s a
LS. 22T e the future. The Trust's ULS. suisidinry is subject io 7 2475 67 33%
vitiinolding o disgributicas to Canania.

Other i’a-:""(:.rs, sneh oz peinerzl econormic conditions, incliding interest rate and foreign
axchanae vote llucteatioins, riay also have an effect on RieCin's results of operations.
Matorici lzotors or assumptions that werz apoiied in draving & conclusion or making an
estirnate set ot in the forwerd-looking insermetinn riay incluce, but are not limit.d to:
a siable recail environment; rewziivaly low and stzble interest costs; a continuing trend
tovsard land use intensification, inzluding residential development in high grovsth and
drban markets; access to equity 2na debt capitil mariets to fund, at acceptable couts,
future capital requirements ana to enable the Trust to refinance debts as they mature;
and the availability of investment anportunities for growth in Canada and the U.S..

For 2 descrintion of additional risks that coutd cause actual results to materially differ
from riraragement's curreni expactations, see "Risks and Unceriainties” in RioCan's
ilanazgzment's Discussion and Analysis in its 2014 Annual Revort, and for the period
ended Scptamber 30, 2015, and in "Risks and Uncertainties” in RioCan's AlF. Although
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the foivrard-looking infarmation contzingd in this ievss Release is based upan wnat
managanent Lalieves ara rausonable assumptions, there cen be o 2gsurance that
ertual resulis will H2 consistent with this forwara-looking inforrmaton. Certain
soloments includad in ihis Nevss Relzase (iay be consigered "financiz! outlook" jor
nurncses of ennlicable Canarlian securities laws, ant 25 such the financizl outlook may
not be cpproprizte for puipeses other thur tnis News Relaace, The forvard-locking
nicornaton contained in this News Releasa is mad2 as of the dete ¢i this News Reiease,
anu snuuldd niet be relied unon ¢s representing RieCan's vicws &s of any date subzequant
(o he Jole of this News Relezse.

Manzgemnenl undsitakes no obligation, excapt as required by applicable laws, to publicly
vpdais of revise any forerd-leoking information, vihether 2s a result of new
iiiforiaation, fuiure evants oi otharvsise,
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THIS IS EXHIBIT D TO THE
AFFIDAVIT OF GUSTAVO F. CAMELINO
SWORN BEFORE ME AT THE CITY
OF TORONTO, THIS 8™ DAY OF
DECEMBER, 2015.

Commissioner For Taking Affidavits
LINDA GALESSIERE
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Galessiere, Linda

From:
Sent:
To:

Cc:

Subject:

Galessiere, Linda

Monday, November 30, 2015 3:43 PM

'‘Carfagnini, Jay", Wagner, Melaney; Mighton, Jesse; Douglas Mclntosh
{dmcintosh{@alvarezandmarsal.com)

'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally;
'‘Catherine Francis'; 'jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek,
Stephen M."; ‘Alan.Merskey@nortonrosefulbright.com’;

'Christian. Roy@nortonrosefulbright.com', 'Evan. Cobb@nortonrosefulbright.com'; Matt Gottlieb
(mgotilieb@counsel-toronto.com); 'Andrew Winton', '‘Laura Wagner'

RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)

iii)

An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such; and

Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Linda Galessiaia
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Direct: 416.369.6609
lgalessiere@mcleankerr.com
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Galessiere, Linda

From: Carfagnini, Jay <jcarfagnini@goodmans.ca>

Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Ce: 'Bomhof, Scott'; 'David Ullmann'; ‘Gasper Galati’; Camelino, Gus; Stevenson, Wally;

'‘Catherine Francis'; 'jwolf@blaney.com’; 'hferris@lawsonlundell.com” 'Ken Pimentel'; 'Raicek,
Stephen M.'; ‘Alan. Merskey@nortonrosefulbright.com’,
'Christian. Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’; Matt Gottlieb
(mgotilieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney;
Mighton, Jesse; Douglas Mcintosh {dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Pian - Target Landlords

Linda et al,
Please see our responses helow. Thank you.

Jay A. Cariagnini
Goodmans LLP

416.597.4107
jcarfagnini@goodmans.ca

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287
goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh {dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@blaney.com'; 'hferris@lawsonlundell.com'’; 'Ken Pimentel’; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’'s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the

1
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RioCan settlement are confidential because the settlement involves information relating

to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such.

As indicated above, the Monitor has not been provided with a copy of the settiement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote {ana the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iii)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
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and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convaniance Class | Claims as Filed Clakms as Fil
ClaimValue ClaimCount | Claim Value
Convenience Class - <$25,000 5,543,685 615 5,758,547
Convenience Class Opt In - <$35,000 2,793,694 94 2,602,288
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,719ﬂ 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required,
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb { mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:
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) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such; and

iii)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Linda Galassiere
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Direct: 416.369.6609
Igalessiere@mcleankerr.com
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Galessiere, Linda

From: Galessiere, Linda

Sent: Tuesday, December 01, 2015 8:16 PM

To: tsandler@osler.com; Mr. Jay A. Swartz (jswartz@dwpv.com)

Cc: '‘Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Cametlino, Gus, Stevenson, Wally;

'Catherine Francis'; 'jwolf@blaney.com’; 'hferris@lawsoniundell.com’; 'Ken Pimentel'; 'Raicek,

Stephen M."; 'Alan. Merskey@nortonrosefulbright.com’;

'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matt Gottlieb

(mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney;

Mighton, Jesse; Douglas Mcintosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';

gkarpel@alvarezandmarsai.com; 'Carfagnini, Jay'; wolfgang@dv-law.com; 'DaRe, Vern W.'
Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan'’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessizre
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Direct: 416.369.6669
igalessiere @mcleankerr.com

From: Carfagnini, Jay [maifto:jcarfagnini@goodmans.ca]

Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nottonrosefulbright.com’;
Matt Gottlieb {mgottiieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,

Please see our responses helow. Thank you.
Jay A, Carfagaini

Goodmans LLP

416.597 4107



i | e
jcarfagniri@goodmans.ca 50

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON MSH 287
goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh {dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevensan, Wally; 'Catherine Francis';
'jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek, Stephen M.';
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {mgottlien@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan’'s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of ciaims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.
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i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RicCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iii)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advisinc whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convenience Class Claims as Filed Claims as Fil

‘ Claim Value Claim Count | Claim Value
Convenience Class - <$25,000 5,543,585 615 5,759,547
Convenience Class Opt In - <$35,000 2,793,694 94 2,692,288
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,710| 909,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total

number of creditors and less than 1% of the total value of claims. As you know,
3
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Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over haif of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.

Al
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevensoh, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such; and

iii)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.



Linda Gzlessiere
ivicLean
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Direct: 416.363.6609
Igalessierg@mcleankerr.com
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Galessiere, Linda

From: Swartz, Jay <JSwartz@dwpv.com>

Sent;: Wednesday, December 02, 2015 6:29 AM

To: Galessiere, Linda; tsandier@osler.com

Cc: '‘Bomhof, Scott, 'David Ullmann’; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally;

'Catherine Francis'; 'jwolf@blaney.com’; 'hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek,
Stephen M."; 'Alan.Merskey@nortonrosefulbright.com®,
'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Douglas Mclntosh {dmcintosh@alvarezandmarsal.com}; 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which benefit from the Top-Up
payment.

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jay Swartz Bio

1535 Vielingtor, Strest Wot T 416.6%3.5520
Tororio, O 115V 307 jswartzs bdvpv.com

DAVIES WARD PHILLILS & VINEBERG Lip

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: December 1, 2015 9:16 PM

To: tsandler@osler.com; Swartz, Jay

Cc: 'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis’;
jwolf@blaney.com’; 'hferris@iawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@aivarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
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court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessiere

WicLean
[ A
LBy
Direct: 415,365.660%
Igalessiere@mcleankerr.com

From: Carfagnini, Jay [mailto:icarfagnini@goodmans.ca}
Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
"jwolf@blaney.com'; 'hferris@lawsonlundell.com’; ‘Ken Pimentel'; 'Raicek, Stephen M.’;
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrasefulbright.com’;
Matt Gottlieb (mgottiieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh {dm.intosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see cur responses below. Thank you.

Jay A. Cartagnini
Goodmans LLP

416.597.4107
jcarfagnini@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 257

goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; ‘Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@ nortonrosefulbright.com’; ‘Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:
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i) An anralysis of the settlement that was reached with RioCan - in particular what
RioCan’'s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settiement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counse! for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan'’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor’'s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iii)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in

3



advising whether such amount is appropriate/usual/common in the

circumstances.

B

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900

million).

Convenience Class Claims as Filed Claims as Fii
_ Claim Value Claim Count | Claim Value
Convenience Class - <$25,000 5,543,685 615 5,759,547
Convenience Class Opt In - <$35,000 2,793,654 94 2,692,288
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 500,000,000 1,710| 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction

of two-thirds in value is still required.
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM
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To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)
Cc: 'Bomhof, Scott’; 'David Ullmann'; ‘Gasper Galati’; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';

jwolf@blaney.com’; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";

'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;



Dhy

Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner
Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

)

i)

An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the arncunt it received from Target Corp.;

Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such; and

Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’'s motion is next week, I would appreciate hearing from the Monitor as soon
as possible,

Lincda Gzlessierza
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Direct: 416,368.6509
igalessiere@mcieankerr.com






Galessiere, Linda

From: Galessiere, Linda

Sent: Wednesday, December 02, 2015 7:18 AM

To: Swartz, Jay, tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ullmann'; ‘Gasper Galati; Camelino, Gus; Stevenson, Wally,

‘Catherine Francis'"; jwolf@blaney.com’; ‘hferris@lawsonlundell.com’, 'Ken Pimentel’; 'Raicek,
Stephen M.'; 'Alan.Merskey@nortonrosefulbright.com’,
'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Dougtas Mclntosh {dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; woifgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you lay for your email. My question,however was not the treatment of RicoCan's claim {of course it will get the
same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, | am confused, from the press release it is clear that Riocan has been paid on its claim so either
RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some arrangement has been
made with regard to voting. Please advise if an arrangement has been made and what the arrangement is {ie, has
RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; ‘Catherine Francis';
jwolf@blaney.com'; ‘hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which benefit from the Top-Up
payment,

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jay Swartz | B
155 Welingten Strost Vol T 416.753.5520
Toronwo, CN M5BV 347 fswarnizE vpv.cem

DAVIES WARD PHILLIPS & VINEBERG LLP



From: Galessiere, Linda [mailto:Igalessiere@mcleankerr.com]

Sent: December 1, 2015 9:16 PM

To: tsandler@osier.com; Swartz, Jay

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galat!'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; ‘hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.’
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessiare
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Direct: 416.369.6609
Igalessiere@mcleankerr.com

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca)l

Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@blaney.com’; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh (dmcintosh@alvarezandmarsal.com); ‘Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landiords

Linda et al,

Please see our responses below. Thank you.
Jay A_ Carfagnini

Goodmans LLP

416.597.4107



jcarfagnini@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronte, ON M5H 257

goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mecleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com?

Cc: 'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati’; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jweolf@blaney.com’; "hferris@lawsoniundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com';
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i}  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landiord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (inciuding landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.



]

i) Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor's Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

i) Confirmation of the number of claimants captured by the “convenience ciass”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convenience Class Claims as Filed | Claims as Fii
Claim Value Claim Count | Claim Value
Convenience Class - <$25,000 5,543,685 615 5,759,547
| Convenience Class Opt In - <$35,000 2,793,694 g4 2,692,288
‘Total 8,337,379 709 8,451,935
Estimated Claim Value and # of claims filed 900,000,000 1,710| 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total

number of creditors and less than 1% of the total value of claims. As you know,
4
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Convenience Classes are routinely used in CCAA pians to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh {dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottiieb@counsel-toronto.com); Andrew Winton; Laura Wagner -

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

i} Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such; and

iii} Confirmation of the number of claimants captured by the “convenience class”
and what analvsis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/commaon in the
circurnstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.



Linda Galessiere
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Direct: 416.369.6609
Igalessiere@mcleankerr.com
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Galessiere, Linda

From: Swartz, Jay <JSwartz@dwpv.com>

Sent: Woednesday, December 02, 2015 7:48 AM

To: 'Catherine Francis'; Galessiere, Linda; tsandler@osler.com

Cc: ‘Bomhof, Scott’; David Ulimann; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally;

‘iwolf@blaney.com’; 'hferris@lawsonlundell.com’, 'Ken Pimentel'; 'Raicek, Stephen M.",
'Alan.Merskey@nortonrosefulbright.com’; 'Christian. Roy@nortonrosefulbright.com’;
'‘Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagnher;
Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas Mcintosh
{dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com;
Carfagnini, Jay: wolfgang@dv-law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton
{john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landiords

RioCan’s claim is calculated in accordance with the Landlord Formula for all purposes. As is the case for all landlords the
Monitor has not yet sent out its calculations,

say Swartz | oo

155 ‘fellirton Strzat Wt T 416.283.5520
Toranto, TN LV 307 jawstnt wymecam

DAVIES WARD PHILLIFS £ VINEBCRG L

From: Catherine Francis [mailto:CFrancis@mindengross.com]

Sent: December 2, 2015 7:40 AM

To: Galessiere, Linda; Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott'; David Ullmann; ‘Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'jwolf@blaney.com’;
'hferris@lawsoniundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.”; 'Alan.Merskey@nortonrosefulbright.com'’;
'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matthew Gottlieb; Andrew Winton; Laura
Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com);
'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Put another way on point 1, what has Riocan's claim been valued at for voting purposes?

Catherine Francis

Minden Gross LLP

145 King Street West

Toronto, ON

MS5H 4G2

416-369-4137

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7:19 AM
To: Swartz, Jay; tsandler(@osler.com
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Cc: 'Bombhof, Scott'; David Ullmann; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; Catherine Francis;
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin;
Wagner, Melaney; Mighton, Jesse; Douglas Mclntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel(@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.; drvan@faegre.com;
John Wheaton (john.wheaton{@facgrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for your email. My question,however was not the treatment of RicoCan's claim (of course it will
get the same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, I am confused, from the press release it is clear that Riocan has been paid on its claim so
either RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some
arrangement has been made with regard to voting. Please advise if an arrangement has been made and what the
arrangement is (ie, has RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere

416.369.6609

Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus, Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; ‘Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com’;
'Evan.Cobb@nortonrosefulbright.com’; Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin;
Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh(@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.; dryan(@faegre.com;
John Wheaton (john. wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan
would have received. For greater certainty, the RioCan claims are not included among those which benefit from
the Top-Up payment.

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none
will be given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. I
understand that the voting of the RioCan claims will be separately tracked at the creditors meeting

[dwpv]<htip://www.dwpv.com>

Jay Swartz | Bio<http://www.dwpv.com/en/People/Jay-A-Swartz>

155 Wellington Street West
Toronto, ON M5V 3J7 T 416.863.5520
jswartz@dwpv.com<mailto:jswartz{@dwpv.com>

DAVIES WARD PHILLIPS & VINEBERG LLP
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This e-mail may contain confidential information which may be protected by legal privilege. If you are not the
intended recipient, please immediately notify us by reply e-mail or by telephone (collect if necessary), delete
this e-mail and destroy any copies.

From: Galessiere, Linda [mailto:1galessiere@mcleankerr.com]

Sent: December 1, 2015 9:16 PM

To: tsandler@osler.com; Swartz, Jay

Cc: 'Bombhof, Scott’; 'David Ullmann'; "Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolfi@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney;
Mighton, Jesse; Douglas MclIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, fay; wolfgang@dv-law.com; DaRe, Vern W.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor provide us with
information regarding RioCan’s settlement. The Monitor has stated that it is not privy to such information and
advised that Target Corp. claims the information is confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan pursuant to its agreement with
RioCan. Although I am of the view that full financial particulars of the transaction must be disclosed (and will
request the such relief from the court if necessary), at the very least Target Corp. is obligated to advise all
parties what amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan'’s claim.

We would asked that you review the questions posed below and provide the information requested.

Linda Galessiere

[cid:image003.png@01CDD942.1CDIDROY]

Direct: 416.369.6609
lgalessiere@mcleankerr.com<mailto:lgalessiere@mcleankerr.com>

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]
Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis',
Yywolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek, Stephen M.';

'Alan. Merskey(@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb@counsel-
toronto.com<mailto:mgottlieb@counsel-toronto.com>); Andrew Winton; Laura Wagner; Wagner, Melaney;
Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com<mailto:dmeintosh(@alvarezandmarsal.com>); 'Hutchens, Al’;
gkarpel@alvarezandmarsal.com<mailto:gkarpel@alvarezandmarsal.com>

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A. Carfagnini
Goodmans LLP



416.597.4107
jcarfagninif@goodmans.ca<mailto:jearfagninif@goodmans.ca>

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287
goodmans.ca<http://goodmans.ca>

From: Galessiere, Linda [mailto:1galessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas Mcintosh
(dmcintosh@alvarezandmarsal.com<mailto:dmcintosh@alvarezandmarsal.com>)

Cc: 'Bomhof, Scott'; ‘David Ullmann'; 'Gasper Galati’; Camelino, Gus; Stevenson, Wally; "Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.,
'Alan.Merskey@nortonrosefulbright.com'; "Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb@counsel-
toronto.com<mailto:mgottlieb@counsel-toronto.com>); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could provide information
regarding the points listed below. As you can imagine, my clients have significant concerns with the proposed
plan and additional information would be very helpful to them. In this regard, could the Monitor provide the
following information:

i) An analysis of the settiement that was reached with RioCan — in particular what RioCan’s payment would
have been under the proposed Plan as compared to the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement, was not involved in
any discussions relating to the settlement agreement and, other than the public disclosure, is not aware of the
terms of the scttlement. We have requested a copy of the settlement agreement but have not been provided with
one., Counsel for Target Corporation has advised the Monitor that: (a) the terms of the RioCan settlement are
confidential because the settlement involves information relating to RioCan’s claims and properties; and (b)
cannot be disclosed without the consent of both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a matter of critical
importance throughout the CCAA process. Claims filed in CCAA proceedings are filed on a confidential basis.
Creditors are not entiiled to information on the individual claims of other creditors. In fact, creditors (including
landlords) have reached out to the Monitor in the context of Consultative Committee meetings and otherwise to
ensure individual claims are not discussed or disclosed, with landlords being particularly sensitive to this given
confidential and commercially sensitive information relating to properties, rents and financial position. The
Monitor has been very careful to respect and maintain this confidentiality. Therefore, we do not think it is
appropriate to disclose RioCan’s payment amount under the Plan. The Monitor is working with the company
and Target Corporation to see if there is any additional information with respect to the RioCan settlement that
can be provided.



ii} Confirmation of whether Target Corp. intends to vote, either directly or indirectly via RioCan, RioCan’s
claim in the Plan and the Monitor’s position regarding such.

As indicated above, the Monitor has not been provided with a copy ot the settlement agreement. The Monitor
made the inquiry of Target Corporation’s counsel, who directed the Monitor to the press release. From the press
release, we understand that RioCan has directed that any distributions to be made to it under the Plan be paid to
Target Corporation. The Monitor notes that it has not received any notice of assignment of claim for voting
purposes. Under the proposed Plan and Meeting Order, an assignee cannot vote (and the assignor would vote)
unless evidence of an assignment has been received and acknowledged by the Monitor in writing not later than
seven days before the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate these claims separately so
that the Court is advised of their effect, if any, on the results at the Meeting.

iii) Confirmation of the number of claimants captured by the “convenience class” and what analysis was done
by the Monitor, if any, to determine whether $25,000 was an appropriate threshold for such class. At first glance
the amount seems high, but perhaps the Monitor reviewed this and could assist in advising whether such amount
is appropriate/usual/common in the circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. 1t is our intention at that time
to comment on the proposed Convenience Class. We do note the following preliminary observations. Plan
approval requires satisfaction of a double majority test - a majority in number of affected creditors representing
at least two-thirds in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value and claim count of the
Convenience Class (for both claims as filed and based on a preliminary assessment of filed claims, each using
an estimated claim value of $900 million).

[cid:image004.png@01D12B9F 4BCISEF(]

The table reflects that, in both scenarios, Convenience Class Creditors and potential Convenience Class opt-in
creditors represent in aggregate less than half of the total number of creditors and less than 1% of the total value
of claims. As you know, Convenience Classes are routinely used in CCAA plans to, among other things, assist
in an efficient administration of the estate and see small (and generally unsophisticated creditors) paid in full. In
our experience, convenience class creditors have in some cases represented well over half of the number of
claimants (see for example Canwest and Cline Mining); however, given the double majority test under the
CCAA, satisfaction of two-thirds in value is still required.

¥ % ok ok Kk Attention LR

This communication is intended solely tor the named addressee(s) and may contain information that is
privileged, confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege,
protection or otherwise is made. If you are not the intended recipient of this communication, or wish to
unsubscribe, please advise us immediately at
privacyofficer@goodmans.ca<mailto:privacyofficer@goodmans.ca> and delete this email without reading,
copying or forwardirg it to anyone. Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON, M5H 287,
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www.goodmans.ca<http://www.goodmans.ca>. You may unsubscribe to certain communications by clicking
here<mailto:privacyofficer@goodmans.ca>.

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com<mailto:dmcintosh@alvarezandmarsal.com>)

Cc: ‘Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.;

'Alan. \/Ierskey@nortonrosefulbrl ght.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb@counsel-

toronto.com<mailto:mgot‘zlieb@counsel-toronto.com>); Andrew Winton; Laura Wagner
Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could provide information
regarding the points listed below. As you can imagine, my clients have significant concerns with the proposed
plan and additional information would be very helpful to them. In this regard, could the Monitor provide the
following information:

i) An analysis of the settlement that was reached with RioCan ~ in particular what RioCan’s payment would
have been under the proposed Plan as compared to the amount it received from Target Corp.;

ii) Confirmation of whether Target Corp. intends to vote, either directly or indirectly via RioCan, RioCan’s
claim in the Plan and the Monitor’s position regarding such; and

iii) Confirmation of the number of claimants captured by the “convenience class” and what analysis was done
by the Monitor, if any, to determine whether $25,000 was an appropriate threshold for such class. At first glance
the amount seems high, but perhaps the Monitor reviewed this and could assist in advising whether such amount
is appropriate/usual/common in the circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon as possible.

Linda Galessiere
[cid:image(03.png@01CDDY42.1CDIDE00]
Birect: 416.369.6609

1galessiere@mcleankerr.com<rnailto:lgalessiere@mcleankerr.c0m>







Galessiere, Linda

From: Galessiere, Linda

Sent: Wednesday, December 02, 2015 7:50 AM

To: Swarlz, Jay, 'Catherine Francis'; tsandler@osler.com

Cc: 'Bomhof, Scott'; David Ullmann; 'Gasper Galati"; Camelino, Gus; Stevenson, Wally,

jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; '‘Raicek, Stephen M.",
‘Alan.Merskey@nortonrosefulbright.com’; 'Christian. Roy@nortonrosefulbright.com’,
‘Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner;
Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas Mcintosh
{(dmcintosh@alvarezandmarsat.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com;
Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton
(john.wheaton@faegrebd.com}

Subject: Re: CCAA Plan - Target Landlords

| expected that was the case, hence my question for the amount your client will receive - which your client
most certainly knows.

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 7:47 AM

To: 'Catherine Francis'; Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott’; David Ulimann; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'jwolf@blaney.com’;
'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.'; 'Alan.Merskey@nortonrosefulbright.com’;
'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matthew Gottlieb; Andrew Winton; Laura
Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com);
'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

RioCan'’s claim is calculated in accordance with the Landlord Formula for all purposes. As is the case for all landlords the
Monitor has not yet sent out its calculations.

Juy Swartz | ain

185 Wallington St Waat T A15.053.55:0
Torords, O LISV 307 JLTLNa L L ANpY.Cor

DAVIES WARD PHILLIPS & VINEBERG LLp

From: Catherine Francis [mailto:CFrancis@mindengross.com]

Sent: December 2, 2015 7:40 AM

To: Galessiere, Linda; Swarlz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott'; David Ullmann; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'jwolf@blaney.com’;

'hferris@lawsonlundell.com’; 'Ken Pimente!'; 'Raicek, Stephen M.'; 'Alan.Merskey@nortonrosefulbright.com’;
1
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'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matthew Gottlieb; Andrew Winton; Laura
Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com);
'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Put another way on point 1, what has Riocan's claim been valued at for voting purposes?

Catherine Francis

Minden Gross LLP

145 King Street West

Toronto, ON

MS5H 4G2

416-369-4137

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7:19 AM

To: Swartz, Jay: tsandler@osler.com

Cc: 'Bomhof, Scott'; David Ullmann; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; Catherine I'rancis;
Twolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin;
Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh(@alvarezandmarsal.com); 'Hutchens, Al’;
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.; dryan@faegre.com;
John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for ycur email. My question,however was not the treatment of RicoCan's claim (of course it will
get the same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, [ am confused, from the press release it is clear that Riocan has been paid on its claim so
either RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some
arrangement has been made with regard to voting. Please advise if an arrangement has been made and what the
arrangement is (ie, has RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere

416.369.6609

Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler(@osler.com

Cc: 'Bombhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.";

'Alan Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com’;
'Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin;
Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel(@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.; dryan@faegre.com;
John Wheaton (john.wheaton(@facgrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan
2



would have received. For greater certainty, the RioCan claims are not included among those which benefit from
the Top-Up payment.

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none
will be given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. I
understand that the voting of the RioCan claims will be separately tracked at the creditors meeting

[dwpv]<http://www.dwpv.com>

Jay Swartz | Bio<http://www.dwpv.com/en/People/Jay-A-Swartz>

155 Wellington Street West

Toronto, ON M5V 3J7 T 416.863.5520
iswartz@dwpv.com<mailto;jswartz@dwpv.com>

DAVIES WARD PHILLIPS & VINEBERG LLP

This e-mail may contain confidential information which may be protected by legal privilege. If you are not the
intended recipient, please immediately notify us by reply e-mail or by telephone (collect if necessary), delete
this e-mail and destroy any copies.

From: Galessiere, Linda [mailto:1galessiere@mecleankerr.com]
Sent: December 1, 2015 9:16 PM

To: tsandler(@osler.com; Swartz, Jay

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper (alati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
Jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com’;
'‘Evan.Cobb@nortonrosefulbright.com'; Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney;
Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor provide us with
information regarding RioCan’s settlement. The Monitor has stated that it is not privy to such information and
advised that Target Corp. claims the information is confidential.

Based on RioCan'’s press release, Target Corp. is to receive funds under the plan pursuant to its agreement with
RioCan. Although I am of the view that full financial particulars of the transaction must be disclosed (and will
request the such relief from the court if necessary), at the very least Target Corp. is obligated to advise all
parties what amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information requested.

Linda Galessierc

icid:image003.png@01CDD942.1CDIDE00]

Direct: 416.369.6609
lgalessiere(@mcleankerr.com<mailto:lgalessiere@mcleankerr.com>

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]
Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda




183
Cc: 'Bomhof, Scott', 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
Twolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
"Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb{@counsel-
toronto.com<mailto:mgottlieb@counsel-toronto.com>); Andrew Winton; Laura Wagner; Wagner, Melaney;
Mighton, Jesse; Douglas Mclntosh
(dmcintosh(@alvarezandmarsal.com<mailto:dmcintosh@alvarezandmarsal.com>); 'Hutchens, Al';

gkarpel(@alvarezandmarsal.com<mailto:gkarpel@alvarezandmarsal.com>
Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A. Carfagnini
Goodmans LLP

416.597.4107
jcarfagnini@goodmans.ca<mailto:jcarfagnini@goodmans.ca>

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 287
goodmans.ca<http://goodmans.ca>

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com|

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh(@alvarezandmarsal.com<mailto:dmcintosh{@alvarezandmarsal.com>)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
Twolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';

'Alan. Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com’;
'Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb@counsel-
toronto.com<mailto:mgottlieb@counsel-toronto.com>); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could provide information
regarding the points listed below. As you can imagine, my clients have significant concerns with the proposed
plan and additional information would be very helpful to them. In this regard, could the Monitor provide the
following information:

i} An analysis of the settlement that was reached with RioCan — in particular what RioCan’s payment would
have been under the proposed Plan as compared to the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement, was not involved in
any discussions relating to the settlement agreement and, other than the public disclosure, is not aware of the
terms of the settlement. We have requested a copy of the settlement agreement but have not been provided with
one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the RioCan settlement are

4
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confidential because the settlement involves information relating to RioCan’s claims and properties; and (b)
cannot be disclosed without the consent of both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a matter of critical
importance throughout the CCAA process. Claims filed in CCAA proceedings are filed on a confidential basis.
Creditors are not entitled to information on the individual claims of other creditors. In fact, creditors (including
landlords) have reached out to the Monitor in the context of Consultative Committee meetings and otherwise to
ensure individual claims are not discussed or disclosed, with landlords being particularly sensitive to this given
confidential and commercially sensitive information relating to properties, rents and financial position. The
Monitor has been very careful to respect and maintain this confidentiality. Therefore, we do not think it is
appropriate to disclose RioCan’s payment amount under the Plan. The Monitor is working with the company
and Target Corporation to see if there is any additional information with respect to the RioCan settlement that
can be provided.

i) Confirmation of whether Target Corp. intends to vote, either directly or indirectly via RioCan, RioCan’s
claim in the Plan and the Monitor’s position regarding such.

As indicated above, the Monitor has not been provided with a copy of the settlement agreement. The Monitor
made the inquiry of Target Corporation’s counsel, who directed the Monitor to the press release. From the press
release, we understand that RioCan has directed that any distributions to be made to it under the Plan be paid to
Target Corporation. The Monitor notes that it has not received any notice of assignment of claim for voting
purposes. Under the proposed Plan and Meeting Order, an assignee cannot vote (and the assignor would vote)
unless evidence of an assignment has been received and acknowledged by the Monitor in writing not later than
seven days before the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate these claims separately so
that the Court is advised of their effect, if any, on the results at the Meeting.

iii) Confirmation ot the number ot claimants captured by the “convenience class” and what analysis was done
by the Monitor, if any, to determine whether $25,000 was an appropriate threshold for such class. At first glance
the amount seems high, but perhaps the Monitor reviewed this and could assist in advising whether such amount
is appropriate/usual/common in the circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. It is our intention at that time
to comment on the proposed Convenience Class. We do note the following preliminary observations. Plan
approval requires satisfaction of a double majority test - a majority in number of affected creditors representing
at least two-thirds in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value and claim count of the
Convenience Class (for both claims as filed and based on a preliminary assessment of filed claims, each using
an estimated claim value of $900 million).

[cid:image004.png@01D12B9F.4BCI8EF0]

The table reflects that, in both scenarios, Convenience Class Creditors and potential Convenience Class opt-in
creditors represent in aggregate less than half of the total number of creditors and less than 1% of the total value
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of claims. As you know, Convenience Classes are routinely used in CCAA plans to, among other things, assist
in an efficient administration of the estate and see small (and generally unsophisticated creditors) paid in full. In
our experience, convenience class creditors have in some cases represented well over half of the number of
claimants (see for example Canwest and Cline Mining); however, given the double majority test under the
CCAA, satisfaction of two-thirds in value is still required.

kEEEkR Attention FHE**

This communication is intended solely tor the named addressee(s) and may contain information that 1s
privileged, confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege,
protection or otherwise is made. If you are not the intended recipient of this communication, or wish to
unsubscribe, please advise us immediately at
privacyofficer@goodmans.ca<mailto:privacyofficer@goodmans.ca> and delete this email without reading,
copying or forwarding it to anyone. Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON, M5H 287,
www.goodmans.ca<http:// www.goodmans.ca>. You may unsubscribe to certain communications by clicking
here<mailto:privacyofficer@goodmans.ca>.

From: Galessiere, Linda [mailto:lgalessicre@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas Mclntosh
(dmcintosh@alvarezandmarsal.com<mailto:dmeintosh@alvarezandmarsal.com™)

Cc: 'Bombhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolfi@blaney.com'; hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian. Roy@nortonrosefulbright.com';
'Evan.Cobb@nortonrosefulbright.com'; Matt Gottlieb (mgottlieb@counsel-
toronto.com<mailto:mgottlicb{@counsel-toronto.com>); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could provide information
regarding the points listed below. As you can imagine, my clients have significant concerns with the proposed
plan and additional information would be very helpful to them. In this regard, could the Monitor provide the
following information:

i) An analysis of the settlement that was reached with RioCan - in particular what RioCan’s payment would
have been under the proposed Plan as compared to the amount it received from Target Corp.;

ii) Confirmation of whether Target Corp. intends to vote, either directly or indirectly via RioCan, RioCan’s
claim in the Plan and the Monitor’s position regarding such; and

iii) Confirmation of the number of claimants captured by the “convenience class™ and what analysis was done
by the Monitor, if any, to determine whether $25,000 was an appropriate threshold for such class, At first glance
the amount seems high, but perhaps the Monitor reviewed this and could assist in advising whether such amount
is appropriate/usual/common in the circumstances.



Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon as possible.

Linda Galessiere

[cid:image003.png@01CDD942.1CD9D800]

Direct: 416.369.6609
lgalessiere@mcleankerr.com<mailto:lgalessiere@mcleankerr.com>
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Galessiere, Linda

From: Galessiere, Linda

Sent: Wednesday, December 02, 2015 9:28 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; ‘Gasper Galati'; Camelino, Gus; Stevenson, Wally;

‘Catherine Francis'; 'jwolf@blaney.com’; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek,
Stephen M.'; 'Alan.Merskey@nortonrosefulbright.com’;
‘Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com'; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Douglas Mcintosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al
gkarpel@alvarezandmarsal.com; Carfagnini, Jay, wolfgang@dv-law.com; DaRe, Vern W ;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Jay, | know the day is still young, but given the very tight time lines we are working under coupled with the fact that the
information requested is readily available to you, would you be so kind as to respond to my email with the information
requested. Thank you,

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7:18 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; ‘Gasper Galati’; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; ‘hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.’;
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas Mclntosh
{dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for your email. My question,however was not the treatment of RicoCan's claim (of course it will get the
same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, | am confused, from the press release it is clear that Riocan has been paid on its claim so either
RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this} or some arrangement has been
made with regard to voting. Please advise if an arrangement has been made and what the arrangement is (ie, has
RioCan agreed to vote infavaur of the Plan etc)?

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bombhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; "Catherine Francis';
jwolf@blaney.com'; "hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; "Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.corn’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com}; 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay, wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landiords
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Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which henefit from the Top-Up
payment,

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jay Sweriz |t

155 Vellincton Stre:.4 Va3 T 4.6.563.5520
Toroato. ON RIGY 347 jewarz@dwpv.com

DAVIDS WARD FroLLIrs & ViINEBERG LLp

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: December 1, 2015 9:16 PM

To: tsandler@osler.com; Swartz, Jay

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@btaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern w.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form tihe below emails, we have requested that the Monitor
provide us with information regarding RioCan’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
court if necessary}, at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessiere
vict.ean

Y4 o

o Ry
Direct: 416.369.6609
Igalessiere@mcleankerr.com



From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]
Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott'; 'David Ullmann'; ‘Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundeil.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A. Cariagnini
Goodmans LLP

416.597.4107
jcarfagnini@adoodmans.ca

Bay Adelaide Centre

333 Bay Street, Suite 3400
Torente, ON M5H 287
goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas MclIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; ‘Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@blaney.com’; ‘hferris@lawsonlundell.com’; 'Ken Pimentel’; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrasefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {(mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not invoived in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.
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As discussed, confidentiality of claims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sens:tive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

ii)  Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such.

As indicated above, the Monitor has not been provided with a copy of the settiement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not fater than seven days before
the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is aiso prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iii) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and couid assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in persen or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).
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Convenience Claszs

Claims as Filed
Claim Value Claim Count

Claims as Fil
Claim Value

Convenience Class - <$25,000 5,543,685 615 5,759,547
Convenience Class Opt In - <$35,000 2,793,694 894 2,692,288
Total 8,337,379 709 2,451,335
Estimated Claim Value and # of claims filed 900,000,000 1,710! 500,000,000
% of Totai Ciaims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction

of two-thirds in value is still required.
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM
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To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh {dmcintosh@alvarezandmarsal.com)
Cc: 'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati’; Cameling, Gus; Stevenson, Wally; 'Catherine Francis';

'jwolf@blaney.com’; 'hferris@lawsonlundeli.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {mgottlieo@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be

very helpful to them. In this regard, could the Monitor provide the following

information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;
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ii)  Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor's position regarding
such; and

iti) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Linca Galessiara
YT U
icLean

& Kerr

Direct: 416.369.6605%
lgalessiere@mcleankerr.com







Galessiere, Linda

From: Galessiere, Linda

Sent: Woednesday, December 02, 2015 10:48 AM

To: ‘Carfagnini, Jay'

Cc: 'Bomhof, Scott’; 'David Ullmann". 'Gasper Galati'; Camelino, Gus; Stevenson, Wally;

'Catherine Francis'; jwolf@blaney.com’; "hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek,
Stephen M."; 'Alan.Merskey@nocrtonrosefulbright.com’;
"Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matt Gottlieb
(mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner;, Wagner, Melaney;
Mighton, Jesse; Douglas Mcintosh {dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; wolfgang@dv-law.com; vdare@foglers.com

Subject: RE: CCAA Plan - Target Landlords

Jay, I know you will have seen my emails this morning to Jay (the other Jay) and
Tracey. In those emails I reference the fact that RioCan appears to have fully mitigated
its losses. Unless there was an assignment of the debt or an assumption of the debt
with rights of subrogation by Target Corp. as a term of payment (I am unaware of any
other legal basis for a debtor to continue to be liable for a claim that has been otherwise
paid), the debt appears to be extinguished for the purposes of a claim in the CCAA
process.

As RioCan has fully mitigated its losses, if there has been no assignment or assumption
of the debt as a term of payment by Target Corp., then RioCan’s claim, if not already
withdrawn, should be fully disallowed.

It is requested that the Monitor investigate this matter and advise us whether RioCan
will be perrinittea to vote its claim and if yes, the basis for such vote (ie. the debt was
assigned or assumed).

Linda Galessiere

(| .
pachean
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Direct: 416.369.6609
lgalessiere@mcleankerr.com

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]

Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.";
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefutbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas MclIntosh {dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A. Carfagnini
Goodmans LLP

-
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416.597.4107
jcarfagnini@geodmans.ca

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronte, ON M&H 257
goodmans.ca

From: Galessiere, Linda [ mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh {dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
‘jwolf@blaney.com’; *hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@neortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com';
Matt Gottlieb {mgottlieb@counsei-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitied to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.
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i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor's Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iti)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preiiminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at |least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convenience Class Claims as Filed Claims as Fil
Claim Value Claim Count | Claim Value
Convenience Class - <$§25,000 5,543,685 615 5,759,547
Convenience Class Opt In - <$35,000 2,793,654 94 2,692,288
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,710| 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,

3
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Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: ‘Bomhof, Scott'; 'David Ullmann'; ‘Gasper Galatl'; Camelino, Gus; Stevenson, Wally; 'Catherine Francls';
wolf@blaney.com'; 'hferris@lawsoniundeil.com’; 'Ken Pimentel’; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {(mgottiieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

i) Confirmation of whether Target Corp. intends to vote, either directly or
indirectly via RioCan, RioCan’s claim in the Plan and the Monitor’s position
regarding such; and

fi)  Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target's motion is next week, I would appreciate hearing from the Monitor as soon
as possible.



[ E qq
Linda Galessiere
Mclean
& Keire

Direct: 416.369.6609
Ilgalessiere@mcleankerr.com







Galessiere, Linda

From: Swartz, Jay <JSwartz@dwpv.com>

Sent: Wednesday, December 02, 2015 11:46 AM

To: Galessiere, Linda; tsandler@osler.com

Ce: '‘Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally;

'‘Catherine Francis'; 'jwolf@blaney.com'; ‘hferris@lawsoniundell.com"; 'Ken Pimentel’; 'Raicek,
Stephen M."; 'Alan.Merskey@nortonrosefulbright.com'’;
'Christian. Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Douglas Mcintosh {(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE; CCAA Plan - Target Landlords

1. The amount of any creditors’ claim is being kept confidential from other parties. implicit in the calculation is
proprietary information re rental terms. The Monitor has already made it clear that parties are sensitive about this.

2. Under our contract with RioCan we have duties of confidentiality

3. The terms of our settlement with RioCan are based on specific facts unique to it and are outside the plan and don't
affect others. There is no cost to the estate. None of this impacts whether the meeting should proceed.

Jay A. Swartz
DAVIES WARD PHILLIPS & VINEBERG LLP
Tel: 416 863 5520 E: jswartz@dwpv.com

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: December 2, 2015 9:28 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ulimann'; 'Gasper Galati’; Cameling, Gus; Stevenson, Wally; 'Catherine Francis';
‘jwolf@blaney.com'; 'hferris@lawsonlundeil.com’; 'Ken Pimentel'; 'Raicek, Stephen M.";
‘Alan.Merskey@nortonrosefulbright.com'; "Christian.Roy@nortonrosefulbright.com'; "Evan.Cebb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpei@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Jay, I know the day is still young, but given the very tight time lines we are working under coupled with the fact that the
information requested is readily available to you, would you be so kind as to respond to my email with the information
requested. Thank you.

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7:18 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally, 'Catherine Francls';
‘jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com';
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh

1
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(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)
Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for your email. My question,however was not the treatment of RicoCan's claim {of course it will get the
same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, | am confused, from the press release it is clear that Riocan has been paid on its claim so either
RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some arrangement has been
made with regard to voting. Please advise if an arrangement has been made and what the arrangement is (ie, has
RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Cameling, Gus; Stevenson, Wally; ‘Catherine Francis';
‘jwolf@blaney.com'; 'hferris@lawseonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
taw.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE; CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which benefit from the Top-Up
payment.

At this time, no notice of assignment has been given to the Monitor with respect to the RieCan claims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jav Swartz | Biv

TBE Wakinston Strost Vst 105520
Toronto, O 16V 347 e emv.con

DAVIES WARD PEILLIFS & VINUBERG LL»

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: December 1, 2015 9:16 PM
To: tsandler@osler.com; Swartz, Jay

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
"jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefuibright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
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law,com; DaRe, Vern W.
Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessisre

"’i L i b
Micleas

£ L gyt

£ E\@r! &
Direct: 416.369.6605
Igalessiere@mcleankerr.com

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]

Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati’; Camelino, Gus; Stevenson, Wally; ‘Catherine Francis';
jwolf@blaney.com’; "hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A, Carfagnini
Goodmans LLP

416.597.4107
jcarfagnini@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronte, ON M5H 257

goodmans.za

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)
Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
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"jwolf@blaney.com’; "hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; ‘Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {mgottlieb@counsel-toronto.com), Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landiords

Jay, in order to consider Target’s motion and plan, it would be heipful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landiord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

ii)  Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assighee
cannot vote (and the assignor would vote) unless evidence of an assignment has been

4
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received and acknowledged by the Monitor in writing not later than seven days before
the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

i} Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and couid assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in humber of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convenience Class Claims as Filed Claims as Fil
Claim Value Clalm Count | Claim Value
Convenience Class - <$25,000 5,543,685 615 5,759,547
Convenience Class Opt In - <535,000 2,793,694 94 2,692,268
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,710/ 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.
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From: Galessiere, Linua [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: '‘Bomhof, Scott'; ‘David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; ‘Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com';
Matt Gottlieb (mgettlieb@counsel-toronto.com}; Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

ii) Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such; and

iii) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Targat’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Linda Galessiera

vicLean
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Direct: 416.369.6609
lgalessiere@mcleankerr.com







Galessiere, Linda

From: Gazlessiere, Linda

Sent: Wednesday, December 02, 2015 11:53 AM

To: 'Swartz, Jay', tsandier@osler.com

Cc: '‘Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati';, Camelino, Gus; Stevenson, Wally;

'Catherine Francis'; 'jwolf@blaney.com’; ‘hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek,
Stephen M.’; 'Alan.Merskey@nortonrosefuibright.com’;
'Christian. Roy@nrortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Douglas Mcintosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al';
gkarpe!@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W_;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Thank you Jay. My question was what your client would be receiving as a result of its
agreement with RioCan - I can’t see any basis for confidentiality of the amount being
paid to Target Corp. In fact, I would think Target Corp. is obligated to disclose this
information.

Liricla Galessiere

—
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Direct: 416.369.6609
lgalessiere@mecleankerr.com

From: Swartz, Jay [maiito:JSwartz@dwpv.com]

Sent: Wednesday, December 02, 2015 11:46 AM

To: Galessiere, Linda; tsandler@osler.com )

Cc: 'Bombhof, Scott'; 'David Ullmann'; 'Gasper Galati’; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
"jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsat.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

1. The amount of any creditors’ claim is being kept confidential from other parties. Implicit in the calculation is
proprietary information re rental terms. The Monitor has already made it clear that parties are sensitive about this.

2. Under our contract with RioCan we have duties of confidentiality

3. The terms of our settlement with RioCan are based on specific facts unique to it and are outside the plan and don't
affect others. There is no cost to the estate. None of this impacts whether the meeting should proceed,

lay A. Swartz
DAVIES WARD PHILLIPS & VINEBERG LLP

Tel: 416 863 5520 E: jswartz@dwpv.com

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: December 2, 2015 9:28 AM
1
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To: Swartz, Jay; tsandier@osier.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@blaney.com’; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
taw.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Jay, i know the day is still young, but given the very tight time lines we are working under coupled with the fact that the
information requested is readily available to you, would you be so kind as to respond to my email with the information
requested. Thank you.

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7;18 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; "Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; "hferris@lawsoniundell.com'; ‘Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com'; "Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; drvan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for your email. My question,however was not the treatment of RicoCan's claim {of course it will get the
same treatment - BIA plus one year), but the amount that this equates to that your client will receive.

With regard to voting, | am confused, from the press release it is clear that Riocan has been paid on its claim so either
RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some arrangement has been
made with regard to voting. Please advise if an arrangement has been made and what the arrangement is {ie, has
RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay

Sent: Wednesday, December 2, 2015 6:28 AM

To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
"jwolf@blaney.com’; 'hferris@lawsonlundell.com'’; 'Ken Pimentel’; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which benefit from the Top-Up
payment.
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At this time, no notice of assignment has been given to the Monitor with respect to the RioCan ¢laims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jay Swartz | cio

55 Wellir pion Stroct Vit T £18.273.5520
Taronto, GNMSV 3.7 Jor T v.eom

DAVIES WARD PHILLIPS & VINEBERG LLP

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: December 1, 2015 9:16 PM

To: tsandler@osler.com; Swartz, Jay

Cc: '‘Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Waily; '‘Catherine Francis';
'jwolf@blaney.com’; 'hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.";
‘Alan.Merskey@nortonrosefulbright.com'; ‘Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
{dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dy-
law.com; DaRe, Vern W,

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan's settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disciosed (and will request the such relief from the
court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.

We would asked that you review the questions posed below and provide the information
requested.

Linda Galessiera

WicLean
. B (A¥-
GBI
Direct: 416.369.6609
|galessiere@mcleankerr.com

From: Carfagnini, Jay [mailto:jcarfagnini@goodmans.ca]
Sent: Tuesday, December 01, 2015 6:00 PM
To: Galessiere, Linda
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Cc: 'Bomhaof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis’;
'jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.';

'Alan,Merskey@ nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Dougtlas Mclntosh (dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see our responses below. Thank you.

Jay A. Carfagnini
Goodmans LLP

416,587.4107
jcarfagnini@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400
Torento, ON M5H 287

goodmans.¢a

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; "hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.',
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; ‘Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieh@counsel-toronte.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan ~ in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.

As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one. Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settlement are confidential because the settlement involves information relating
to RioCan'’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particulariy landlord claims, has been a

matter of critical importance throughout the CCAA process. Claims filed in CCAA

proceedings are filed on a confidential basis. Creditors are not entitled to information on
4
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the individual claims of other creditors. In fact, creditors (including fandiords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landiords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

ii)  Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assignee
cannot vote (and the assignor would vote) uniess evidence of an assignment has been
received and acknowledged by the Menitor in writing not later than seven days before
the Creditor's Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iit) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

As discussed, the Monitor will be filing its Report on the Plan by January 7, 2015, 1Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
miilion).
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Convenience Class _ Claims as Filed Claitms as Fil
Claim Value Claim Count | Claim Value
Convenience Class - <§235,000 5,543,685 615 5,759,547
Convenience Class Opt In - <535,000 2,793,694 94 2,692,288
Total 8,337,379 709 8,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,710{ 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generalily unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.

Vi iy e i by s sl e e e D vt A e )il s © Ji o i e ilged, vl Dol e SRCREE
war el eonfidng | privilies, e : i i F. A : i e
. privacyofficer@poodmans.ca v rilin L el Ao
www. goodmans.ca, Yioo§: oo el besrtia oo ey L

AL SIUER R

Ly . SR R e
t et here,

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis’;
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; ‘Ken Pimentel'; ‘Raicek, Stephen M.";
'Alan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com'; ‘Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb {mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i) An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;
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i) Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding

such; and

iii) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Linda Galessiera
wichean

£ L e wain L

o NS

Direct: 416.369.6609
Igalessiere@mcleankerr.com






Galessiere, Linda

From: Swartz, Jay <JSwartz@dwpv.com>

Sent: Woednesday, December 02, 2015 1:44 PM

To: Galessiere, Linda; tsandler@osler.com

Cc: ‘Bomhof, Scott’; 'David Ullmann’; 'Gasper Galati’; Camelino, Gus; Stevenson, Wally,

'Catherine Francis'; jwolf@blaney.com’; 'hferris@lawscnlundell.com’; 'Ken Pimentel'; 'Raicek,
Stephen M.'; 'Alan.Merskey@nortonrosefulbright.com?’;
'Christian. Roy@nortonrosefulbright.com'; 'Evan.Cobb@nertonrosefulbright.com’; Matthew
Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse;
Douglas Mclintosh (dmcintosh@alvarezandmarsat.com); 'Hutchens, Al';
gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-law.com; DaRe, Vern W.;
dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

You have already been told that what was in RioCan’s press release.
To be clear, Target Corp. has no abligations of disclosure in respect of its private contractual arrangements and none of
your incessant questions are in any relevant to a hearing on the meetings order.

From: Galessiere, Linda [maiito:Igalessiere@mcleankerr.com]

Sent: December 2, 2015 11:53 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefutbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

Thank you Jay. My guestion was what your client would be receiving as a result of its
agreement with RioCan - I can't see any basis for confidentiality of the amount being
paid to Target Corp. In fact, I would think Target Corp. is obligated to disclose this
information.

Linda Galessiere
fﬁ_ﬁti;.ﬁaﬂ
& INBITT

Direct: 416.369.6609
|gaiessiere@mcleankerr.com

From: Swartz, Jay [mailto:JSwarz@dwpv.com]

Sent: Wednesday, December 02, 2015 11;46 AM

To: Galessierg, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ulimann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com'; 'Ken Pimentel’; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefuibright.com’; 'Christian. Roy@naortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Dougias McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: RE: CCAA Plan - Target Landlords

1. The amount of any creditors’ claim is being kept confidential from other parties. Implicit in the calculation is
proprietary information re rental terms. The Monitor has already made it clear that parties are sensitive about this.
1
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2. Under our contract with RioCan we have duties of confidentiality

3. The terms of our settlement with RioCan are based on specific facts unique to it and are outside the plan and don't
affect others. There is no cost to the estate. None of this impacts whether the meeting should proceed.

Jay A. Swartz
DAVIES WARD PHILLIPS & VINEBERG LLP

Tel: 416 863 5520 E: jswartz@dwpv.com

From: Galessiere, Linda [ mailfo:lgalessiere@mcleankerr.com]

Sent: December 2, 2015 9:28 AM

To: Swartz, Jay; tsander@osler.com

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.";
'Alan.Merskey@nortonrosefuibright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
{dmcintosh@alvarezandmarsal.com); "Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landiords

Jay, | know the day is still young, but siven the very tight time lines we are working under coupled with the fact that the
information requested is readily available to you, would you be so kind as to respond to my email with the information
requested. Thank you.

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Galessiere, Linda

Sent: Wednesday, December 2, 2015 7:18 AM

To: Swartz, Jay; tsandler@osler.com

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
‘jwolf@blaney.com’; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
‘Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
{dmcintosh@alvarezandmarsal.com); ‘Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)

Subject: Re: CCAA Plan - Target Landlords

Thank you Jay for your email. My question,however was not the treatment of RicoCan's claim {of course it will get the
same treatment - BIA plus one year), but the amount that this eauates to that your client will receive.

With regard to voting, | am confused, from the press release it is clear that Riocan has been paid on its claim so either
RicoCan no longer has a claim and no vote (I expect the monitor will be looking into this) or some arrangement has been
made with regard to voting. Please advise if an arrangement has been made and what the arrangement is (ie, has
RioCan agreed to vote infavour of the Plan etc)?

Linda Galessiere
416.369.6609
Sent from my BlackBerry 10 smartphone on the Rogers network.

From: Swartz, Jay
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Qant: \J\Inrl_nncr{:a.u MNaremhbear 72 2N15 A7 AM
To: Galessiere, Linda; tsandler@osler.com

Cc: 'Bomhof, Scott'; ‘David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
"jwolf@blaney.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cobb@nortonrosefulbright.com’;
Matthew Gottlieb; Andrew Winton; Laura Wagner; Schwill, Robin; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsal.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-

law.com; DaRe, Vern W.; dryan@faegre.com; John Wheaton (john.wheaton@faegrebd.com)
Subject: RE: CCAA Plan - Target Landlords

Target Corp will receive the same distributions under the plan with respect to the RioCan claims that RioCan would have
received. For greater certainty, the RioCan claims are not included among those which benefit from the Top-Up
payment,

At this time, no notice of assignment has been given to the Monitor with respect to the RioCan claims and none will be
given prior to the meeting. As such the entitlement to vote these claims remains with RioCan. | understand that the
voting of the RioCan claims will be separately tracked at the creditors meeting

Jay Sviarlz (Bo

155 Wlling s Shont Vst T 416.663.5520
Toreato, CM LSV 3J7 rwertgvoveom

DAVIES WARD FILLLIPS & VINEBERG LI P

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]

Sent: December 1, 2015 9:16 PM

To: tsandler@osler.com; Swartz, Jay

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; 'hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
‘Atan.Merskey@nortonrosefulbright.com’; 'Christian.Roy@nortonrosefulbright.com’; 'Evan.Cobb@nortonrosefulbright.com';
Matthew Gottlieb; Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh
(dmcintosh@alvarezandmarsat.com); 'Hutchens, Al'; gkarpel@alvarezandmarsal.com; Carfagnini, Jay; wolfgang@dv-
law.com; DaRe, Vern W.

Subject: RE: CCAA Plan - Target Landlords

Tracy/Jay: as you will note form the below emails, we have requested that the Monitor
provide us with information regarding RioCan’s settlement. The Monitor has stated that
it is not privy to such information and advised that Target Corp. claims the information is
confidential.

Based on RioCan’s press release, Target Corp. is to receive funds under the plan
pursuant to its agreement with RioCan. Although I am of the view that full financial
particulars of the transaction must be disclosed (and will request the such relief from the
court if necessary), at the very least Target Corp. is obligated to advise all parties what
amount it will receive under the plan pursuant to its agreement with RioCan and what
arrangements are in place relating to the voting of RioCan’s claim.
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We would asked that you review the questions posed below and provide the information
requested.

Direct: 416.369.6609
lgalessiere@mcleankerr.com

From: Carfagnini, Jay [mailtg:jcarfagnini@goodmans.ca]
Sent: Tuesday, December 01, 2015 6:00 PM

To: Galessiere, Linda

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
'jwolf@bianey.com'; 'hferris@lawsonlundell.com’; 'Ken Pimentel'; 'Raicek, Stephen M.";

'Alan.Merskey@nortoni osefulbright.com'; *Christian.Roy@nortonrosefulbright.com’; ‘Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner; Wagner, Melaney; Mighton, Jesse;
Douglas McIntosh (dmcintosh@alvarezandmarsal.com); "Hutchens, Al'; gkarpel@alvarezandmarsal.com

Subject: RE: CCAA Plan - Target Landlords

Linda et al,
Please see cur responses below. Thank you.

Jay A. Cariagnini
Goodmans LLP

416.597.4107
jcarfagnini@goodmans.ca

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 257

goodmans.ca

From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott'; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis';
jwolf@blaney.com’; "hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; ‘Christian.Roy@nortonrosefulbright.com’; ‘Evan.Cobb@nortonrosefulbright.com’;
Matt Gottlieb (mgottieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords

Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RieCan — in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.
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As we have advised you, the Monitor is not a party to the RioCan settlement agreement,
was not involved in any discussions relating to the settlement agreement and, other
than the public disclosure, is not aware of the terms of the settlement. We have
requested a copy of the settlement agreement but have not been provided with

one, Counsel for Target Corporation has advised the Monitor that: (a) the terms of the
RioCan settiement are confidential because the settlement involves information relating
to RioCan’s claims and properties; and (b) cannot be disclosed without the consent of
both Target Corporation and RioCan.

As discussed, confidentiality of claims, and particularly landlord claims, has been a
matter of critical importance throughout the CCAA process. Claims filed in CCAA
proceedings are filed on a confidential basis. Creditors are not entitled to information on
the individual claims of other creditors. In fact, creditors (including landlords) have
reached out to the Monitor in the context of Consultative Committee meetings and
otherwise to ensure individual claims are not discussed or disclosed, with landlords being
particularly sensitive to this given confidential and commercially sensitive information
relating to properties, rents and financial position. The Monitor has been very careful to
respect and maintain this confidentiality. Therefore, we do not think it is appropriate to
disclose RioCan’s payment amount under the Plan. The Monitor is working with the
company and Target Corporation to see if there is any additional information with
respect to the RioCan settlement that can be provided.

ii) Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such.

As indicated above, the Monitor has not been provided with a copy of the settlement
agreement. The Monitor made the inquiry of Target Corporation’s counsel, who directed
the Monitor to the press release. From the press release, we understand that RioCan
has directed that any distributions to be made to it under the Plan be paid to Target
Corporation. The Monitor notes that it has not received any notice of assignment of
claim for voting purposes. Under the proposed Plan and Meeting Order, an assighee
cannot vote (and the assignor would vote) unless evidence of an assignment has been
received and acknowledged by the Monitor in writing not later than seven days before
the Creditor’s Meeting. The Monitor will disclose this information to the Court at the
December 8 hearing and is also prepared, if the Meeting Order is granted, to tabulate
these claims separately so that the Court is advised of their effect, if any, on the results
at the Meeting.

iii) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.
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As discussed, the Moniter will be filing its Report on the Plan by January 7, 2015. Itis
our intention at that time to comment on the proposed Convenience Class. We do note
the following preliminary observations. Plan approval requires satisfaction of a double
majority test - a majority in number of affected creditors representing at least two-thirds
in value of voting claims of those affected creditors voting in person or by proxy. For
reference, please see the below table showing the estimated percentage of claim value
and claim count of the Convenience Class (for both claims as filed and based on a
preliminary assessment of filed claims, each using an estimated claim value of $900
million).

Convenience Class Claims as Filed Claims as Fil
Claim Value Claim Count | Claim Value
| Convenience Class - <$25,000 ‘ 5,543,685 615 5,759,547
Convenience Class Opt In - <$35,000 2,793,694 94 2,692,288
Total 8,337,379 709 3,451,835
Estimated Claim Value and # of claims filed 900,000,000 1,?1{“ 900,000,000
% of Total Claims 0.93% 41.5% 0.94%

The table reflects that, in both scenarios, Convenience Class Creditors and potential
Convenience Class opt-in creditors represent in aggregate less than half of the total
number of creditors and less than 1% of the total value of claims. As you know,
Convenience Classes are routinely used in CCAA plans to, among other things, assist in
an efficient administration of the estate and see small (and generally unsophisticated
creditors) paid in full. In our experience, convenience class creditors have in some
cases represented well over half of the number of claimants (see for example Canwest
and Cline Mining); however, given the double majority test under the CCAA, satisfaction
of two-thirds in value is still required.

o
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From: Galessiere, Linda [mailto:lgalessiere@mcleankerr.com]
Sent: Monday, November 30, 2015 3:43 PM

To: Carfagnini, Jay; Wagner, Melaney; Mighton, Jesse; Douglas McIntosh (dmcintosh@alvarezandmarsal.com)

Cc: 'Bomhof, Scott’; 'David Ullmann'; 'Gasper Galati'; Camelino, Gus; Stevenson, Wally; 'Catherine Francis’;
jwolf@blaney.com'; "hferris@lawsonlundell.com'; 'Ken Pimentel'; 'Raicek, Stephen M.';
'Alan.Merskey@nortonrosefulbright.com'; 'Christian.Roy@nortonrosefulbright.com'; 'Evan.Cebb@nortonrosefulbright.com’;
Matt Gottlieb (mgottlieb@counsel-toronto.com); Andrew Winton; Laura Wagner

Subject: RE: CCAA Plan - Target Landlords
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Jay, in order to consider Target’s motion and plan, it would be helpful if you could
provide information regarding the points listed below. As you can imagine, my clients
have significant concerns with the proposed plan and additional information would be
very helpful to them. In this regard, could the Monitor provide the following
information:

i)  An analysis of the settlement that was reached with RioCan - in particular what
RioCan’s payment would have been under the proposed Plan as compared to
the amount it received from Target Corp.;

ii)  Confirmation of whether Target Corp. intends to vote, either directly or indirectly
via RioCan, RioCan’s claim in the Plan and the Monitor’s position regarding
such; and

iii) Confirmation of the number of claimants captured by the “convenience class”
and what analysis was done by the Monitor, if any, to determine whether
$25,000 was an appropriate threshold for such class. At first glance the
amount seems high, but perhaps the Monitor reviewed this and could assist in
advising whether such amount is appropriate/usual/common in the
circumstances.

Given Target’s motion is next week, I would appreciate hearing from the Monitor as soon
as possible.

Lindz Galassiere

B A =F -
wacLean

D L i

& e
Direct: 416.369.6609
lgalassiere@mcleankerr.com
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