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1.0 INTRODUCTION 

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

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

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

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

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

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

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

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

are referred to herein as the “CCAA Proceedings”. 

1.2 On February 11, 2015, this Court issued the “Amended and Restated Initial Order” 

(hereinafter, unless the context otherwise requires, the “Initial Order”), which incorporates 

certain changes to the Initial Order granted January 15, 2015 that were described in the Second 

Report of the Monitor (the “Second Report”) dated February 9, 2015. 

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

and one supplementary report (the “Supplementary Report”, and collectively, the “Monitor’s 

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

(the “Pre-Filing Report”) dated January 14, 2015 (together with the Monitor’s Reports, the 

“Prior Reports”).  The Prior Reports, the Initial Order and other Court-filed documents and 

notices in these CCAA Proceedings are available on the Monitor’s website at 

www.alvarezandmarsal.com/targetcanada. 
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1.4 The purpose of this Tenth Report of the Monitor (the “Tenth Report”) is to provide this Court 

with: 

(1) information regarding the following: 

(a) the Applicants’ motion for an order (the “Approval and Vesting Order – Lease 

Surrender Agreement”) substantially in the form attached to the Applicants’ 

Motion Record dated May 4, 2015, approving the Lease Surrender Agreement 

(as defined below) between the Landlord Entities (as defined below) and TCC 

relating to the leases held by TCC for five retail store properties, and vesting 

TCC’s right, title and interest in and to the Surrendered Assets (as defined below) 

in the Landlord Entities; and 

(b) the Applicants’ motion for an order (the “Approval and Vesting Order”) 

substantially in the form attached to the Applicants’ Motion Record dated May 4, 

2015, approving the Agreement of Purchase and Sale between Cadillac Fairview 

Corporation Limited (“Cadillac Fairview”) and TCC (the “Polo Park APS”), 

and vesting TCC’s right, title and interest in and to the Subject Assets (as defined 

below) in Cadillac Fairview; and 

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

2.0 TERMS OF REFERENCE AND DISCLAIMER 

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

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

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

Canada Entities and Target Corporation (collectively, the “Information”). 
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2.2 The Monitor has reviewed the Information for reasonableness, internal consistency and use in the 

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

to verify the accuracy or completeness of the Information in a manner that would wholly or 

partially comply with Canadian Auditing Standards (“CASs”) pursuant to the Chartered 

Professional Accountants Canada Handbook and, accordingly, the Monitor expresses no opinion 

or other form of assurance contemplated under CASs in respect of the Information. 

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

Counsel and Assistant Secretary of TCC, sworn May 4 , 2015 (the “Eighth Wong Affidavit”). 

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

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

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

Canadian dollars. 

3.0 REAL PROPERTY PORTFOLIO SALES PROCESS 

3.1 The Monitor recently provided an update on the Real Property Portfolio Sales Process in the 

Eighth Report of the Monitor (the “Eighth Report”) dated April 29, 2015.  A copy of the Eighth 

Report is attached as Appendix “B” to this Tenth Report. 

3.2 As described in the Eighth Report: 

(a) Competing Bidders were required to submit Qualified Bids to Lazard Frères & 

Co. LLC (“Lazard”) by the Qualified Bid Deadline (being April 23, 2015), or 

such later date or time as may have been determined by the Applicants, on the 

consent of the Monitor, and in consultation with Lazard and the DIP Lender.  

There was no extension to the Qualified Bid Deadline; 
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(b) Lazard notified all Competing Bidders by email on April 21, 2015 that the timing 

of the Auction(s) had been rescheduled to May 5, 6 and 7, 2015 at the Toronto 

offices of Osler, Hoskin & Harcourt LLP, with further details to be provided on 

or about April 28, 2015; and 

(c) a significant number of bids were submitted by the Qualified Bid Deadline across 

the real property portfolio (including the bids received from the Landlord Entities 

and Cadillac Fairview which are discussed below). 

4.0 PROPOSED TRANSACTIONS 

Surrender of Five Leases 

4.1 As described in the Eighth Wong Affidavit, CF/Realty Holdings Inc., Ontrea Inc., Market Mall 

Leaseholds Inc., Les Promenades St-Bruno Leaseholds Inc., Les Galleries d’Anjou Leaseholds 

Inc., and Chinook (2014) Inc. (collectively, the “Landlord Entities”), each of which is affiliated 

with Cadillac Fairview, submitted a Qualified Bid in respect of five of TCC’s leases for the 

following properties (collectively, the “Five Leases”): 

1. Les Galeries d’Anjou, Montreal, Quebec; 

2. Masonville Place, London, Ontario; 

3. Les Promenades St-Bruno, Saint-Bruno-de-Montarville, Quebec; 

4. Market Mall, Calgary, Alberta; and 

5. Chinook Centre, Calgary, Alberta. 

4.2 Each of the Five Leases is guaranteed by Target Corporation. 

4.3 The Landlord Entities’ aggregate Qualified Bid amount for the Five Leases was approximately 

$25.6 million, less a “Lease Termination Fee” of $2,572,951 (representing compensation for lost 
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rents for the Five Leases for the period June 1, 2015 to October 31, 2015) for net cash 

consideration of approximately $23 million, subject to certain pre-closing adjustments, in 

exchange for TCC’s surrender of all of TCC’s right, title and interest in and to each of the Five 

Leases, the related Real Property Interests and the Premises, on the terms and conditions included 

in the Landlord Entities’ proposed form of lease surrender agreement.  

Sale of Polo Park 

4.4 Also as described in the Eighth Wong Affidavit, Cadillac Fairview submitted a Qualified Bid for 

one of TCC’s three owned stores - the Polo Park mall location, Winnipeg, Manitoba (“Polo 

Park”) in the amount of $12 million, subject to certain adjustments, to acquire from TCC all of 

TCC’s rights, title and interest in and to the Subject Assets on the terms and conditions included 

in Cadillac Fairview’s proposed form of agreement of purchase and sale. 

Enhancements to the Qualified Bids for the Five Leases and Polo Park 

4.5 Following the Qualified Bid Deadline, Lazard and TCC, in consultation with the Monitor, 

concluded, after assessing the consideration offered and other features included in the Qualified 

Bids for the Five Leases and Polo Park, that there was merit to further discussions with the 

Landlord Entities and Cadillac Fairview. 

4.6 On April 30, 2015, following further discussions and negotiations, the Landlord Entities 

increased their offer for the Five Leases by approximately $3.6 million from $25.6 million to 

approximately $29.2 million (to be reduced by the Lease Termination Fee), subject to an 

agreement being concluded before the commencement of the auction and the leases being 

withdrawn from the auction process.  Similarly, on May 1, 2015, following further discussions 

and negotiations, Cadillac Fairview increased its offer to purchase Polo Park by approximately 

$6.5 million to approximately $18.5 million, also subject to an agreement being concluded before 
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the commencement of the auction and the property being withdrawn from the auction process. As 

part of its consideration for the Polo Park property, Cadillac Fairview agreed to deliver on 

Closing a full release of approximately $2.2 million of secured claims that have been asserted for 

a construction lien asserted by affiliates of Cadillac Fairview against the property. 

4.7 TCC subsequently entered into the Lease Surrender Agreement and the Purchase and Sale 

Agreement described below.  The Monitor was involved throughout in the discussions and 

negotiations that culminated in the agreements.  

5.0 LEASE SURRENDER AGREEMENT 

5.1 On May 4, 2015, TCC and the Landlord Entities entered into a lease surrender agreement in 

respect of the Five Leases (the “Lease Surrender Agreement”), a copy of which is attached as 

Exhibit “B” to the Eighth Wong Affidavit. 

5.2 The key provisions of the Lease Surrender Agreement are summarized in the table below.  Terms 

capitalized in the table but not defined therein have the meaning ascribed to them in the Lease 

Surrender Agreement. 

Target Canada Co. (the “Tenant”) 
Summary of Lease Surrender Agreement  

Object and Intent • In connection with the Real Property Portfolio Sales Process, the Landlord Entities offer to 
accept a surrender from the Tenant of all of the Tenant’s right, title and interest in and to each of 
the Five Leases, the related Real Property Interests and the Premises. 

Surrender 
Consideration 

• The aggregate consideration (“Consideration”) payable by the Landlord Entities to the Tenant 
for surrender of all of the Leases and related Real Property Interests, exclusive of Taxes, will be 
$29,172,000. 

Lease 
Termination 
Compensation 
Payment 

• Tenant will pay by way of an adjustment in favour of the Landlord Entities on Closing, 
$2,572,951 as allocated to the Surrendered Leases, as compensation for loss of rent under the 
Surrendered Leases for the period from June 1, 2015 to October 31, 2015.  Accordingly, the net 
cash consideration will be $26,599,049. 

Deposit • Within two business days following the date that Tenant accepts the Offer, 10% of the 
Surrender Consideration for each Surrendered Lease as set forth on Schedule “D” (the 
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Target Canada Co. (the “Tenant”) 
Summary of Lease Surrender Agreement  

“Deposit”) of the Lease Surrender Agreement is to be paid to the Monitor, in trust.  Following 
receipt, the Deposit will be invested by the Monitor, in trust, in an interest bearing account or 
term deposit or guaranteed investment certificate.  The Deposit amount has been paid to the 
Monitor, in trust. 

Adjustments • Concurrently with the execution of the Agreement, the parties reconciled and finalized all 
additional rent matters (including realty taxes) with respect to each of the Leases. Therefore, 
there will be no post-closing adjustments on account thereof.  

Outside Date and 
Closing Date 

• The Lease Surrender Agreement adopts the Outside Date defined in the Sales Procedures 
approved by this Court, being June 30, 2015 (the “Outside Date”), and provides that the Lease 
Surrender Agreement may be terminated by the Tenant or Cadillac Fairview on behalf of the 
Landlord Entities if Closing has not occurred on or prior to the Outside Date. 

• Subject to the Sale Procedures and issuance of the Approval and Vesting Order, the completion 
of the Transaction (the “Closing”) will take place at 10:00 a.m. (Toronto time) at the Toronto 
office of Osler, Hoskin & Harcourt LLP, on the later of:  (i) June 1, 2015; or (ii) the date that is 
three business days following the issuance of the Approval and Vesting Order, or at such other 
place, on such other date and at such other time as may be agreed upon in writing by the Parties 
(the “Closing Date”), provided that in no event shall the Closing Date take place prior to the 
completion of any sale of Inventory and/or FF&E at the Surrendered Premises.  The Closing 
will be deemed to be effective as of the date and time set out in the Monitor’s Certificate. 

Property Claims 
and Guarantees 

• On Closing, the Landlord Entities will execute and deliver to the Tenant the Release of Property 
Claims in favour the Tenant, Target Corporation, TCC Propco, Zellers Inc. and Hudson’s Bay 
Company, where “Property Claims” means any and all Claims which the Landlord Entities 
ever had, now have or hereafter can, shall or may have against the Tenant or Target Corporation 
in respect of the Surrendered Leases, the Surrendered Real Property Interests, the Surrendered 
Premises, the Properties of which any Surrendered Premises form a part or the Guarantees in 
respect of any Surrendered Leases. 

• The release of Property Claims also includes that the Landlord Entities shall not have any 
Claims in the CCAA Proceedings or in any subsequent bankruptcy proceeding under the 
Bankruptcy and Insolvency Act (Canada) in connection with the Claims. 

Tenant Claims • On Closing, the Tenant and Target Corporation shall execute a release in the form attached as 
Schedule “O” to the Lease Surrender Agreement in favour of the Releasees whereby the Tenant 
and Target Corporation will fully and unconditionally release and forever discharge each of the 
Releasees of and from any and all Claims which each of Tenant and Target Corporation ever 
had, now has or hereafter can, shall or may have against any of the Releasees, whether in 
respect of the period prior to or after Closing, in any way relating to or arising from the 
Surrendered Leases, the Surrendered Premises and the Properties of which any of the 
Surrendered Premises form a part. 

• “Releasees” means collectively, the Landlord Entities and each of their respective Affiliates, 
members, partners, directors, officers, employees, agents, shareholders, successors and 
permitted assigns. 

 

5.3 In addition to the key terms of the Lease Surrender Agreement outlined above, the Approval and 

Vesting Order sought by the Applicants in connection with the Lease Surrender Agreement 
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contains a provision in paragraph 9 that, if granted, will extend certain protections afforded to the 

Landlord Entities under the Initial Order, including the co-tenancy stay in paragraph 18 of the 

Initial Order, for an additional finite period of time.  This relief was requested by the Landlord 

Entities in order to provide protection and maintain the status quo while new tenants are sought.  

The Monitor views this requested relief as appropriate in the circumstances. 

The Monitor Supports the Lease Surrender Agreement 

5.4 In assessing whether to provide its support to the Applicants’ entering into, and seeking the 

Court’s approval of, the Lease Surrender Agreement, the Monitor considered the following: 

(a) the indication by the Landlord Entities that the enhanced consideration offered by 

them was conditional on an agreement being entered into before the 

commencement of the auction on May 5, 2015 and the Five Leases being 

withdrawn from the auction process; 

(b) Lazard’s view that the consideration included in the Lease Surrender Agreement 

was unlikely to be exceeded in the auction process; 

(c) the speed and certainty of Closing (including the en bloc nature of the 

Transaction in that it comprised all of the leases where affiliates of Cadillac 

Fairview are the landlord) provided for in the Lease Surrender Agreement, 

including that there is no requirement to seek an assignment of the Leases on 

behalf of a new tenant or landlord consent of same; 

(d) there are no financing or other non-customary, material conditions to the Lease 

Surrender Agreement; 

 



- 9 - 

(e) the Lease Surrender Agreement provides for a release of claims in favour of 

TCC, thereby eliminating certain claims that might otherwise be provable against 

the Target Canada Entities in a claims process, and reducing potential aggregate 

claims to the benefit of all other creditors; 

(f) the Lease Surrender Agreement also provides for a release in favour of Target 

Corporation under guarantees or indemnities provided to the Landlord Entities in 

respect of each of the Five Leases, or by third party predecessors, thereby 

eliminating certain potential subrogated claims that Target Corporation or third 

party predecessors might otherwise have against the Target Canada Entities in a 

claims process, and reducing potential aggregate claims to the benefit of all other 

creditors; 

(g) the intended flexibility of the Real Property Portfolio Sales Process, which 

provides the Applicants, in consultation with Lazard and the Monitor, with the 

ability to negotiate and enter into a transaction at any point in the sales process; 

(h) the process leading to the Lease Transaction Agreement and the consideration to 

be received in light of the requirements of section 36 of the CCAA, including, 

among other things: 

(A) that the Monitor approves of the process resulting in the Lease 

Transaction Agreement and is of the view that the process was fair and 

reasonable in the circumstances; and 

(B) that the Monitor does not believe in this case that a realization of the Five 

Leases under a bankruptcy would be more beneficial to the creditors of 

the Target Canada Entities; and 
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(i) Lazard recommends and supports the approval of the Lease Surrender 

Agreement. 

5.5 After taking into consideration the factors set out above, the Monitor supports and recommends 

that the Court approve the Lease Surrender Agreement. 

6.0 AGREEMENT OF PURCHASE AND SALE 

6.1 On May 4, 2015, TCC and Cadillac Fairview entered into the Polo Park APS in respect of the 

land and buildings located at 875 St. James St., Winnipeg, Manitoba, together with certain 

ancillary assets.  A copy of the Polo Park APS is attached as Exhibit “C” to the Eighth Wong 

Affidavit. 

6.2 The Polo Park APS is summarized in the table below.  Terms capitalized in the table but not 

defined therein have the meaning ascribed to them in the Polo Park APS. 

Target Canada Co. (the “Vendor”) 
Summary of Agreement of Purchase and Sale 

Object and Intent • Subject to the Initial Order and the Sale Procedures, the Vendor agrees to sell, assign and 
transfer to the Purchaser, and the Purchaser agrees to purchase and assume from the Vendor, the 
Subject Assets on the Closing Date in accordance with the terms and conditions of the 
Agreement of Purchase and Sale (the “Agreement”). 

• “Subject Assets” means all of the right, title and interest of the Vendor, in and to:  (a) the 
Property; (b) the Warranties; and (c) the fixtures listed in Schedule “G” to the Agreement, but 
excludes, the Vendor’s right, title and interest in and to each of the Excluded Assets and any and 
all other assets of the Vendor relating to the Property not included in the foregoing. 

• Except as expressly stated in the Agreement, the Purchaser is purchasing the Subject Assets 
(including the state of title thereto and/or the state of any Encumbrances and Permitted 
Encumbrances) and accepting and assuming the Subject Assets on an “as is, where is” basis, 
without any written or oral statements, representations, warranties, promises or guarantees of 
any nature or kind whatsoever, either legal or conventional, express or implied (by operation of 
law or otherwise), as to the condition of any of the Subject Assets, among numerous other 
things. 

Purchase Price • The purchase price for the Subject Assets is $18,500,000 (the “Purchase Price”) exclusive of 
all Taxes, with $2,209,712.40 of the Purchase Price to be satisfied by the Purchaser delivering 
to the Vendor on Closing a full release of the claim of Polo Park Holdings L.P. and the Lien 
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Target Canada Co. (the “Vendor”) 
Summary of Agreement of Purchase and Sale 

Nominee (being 8239959 Ontario Inc.) against the Vendor in connection with site development 
work completed at the Property. 

Deposit • On the business day following the Execution Date, $1,850,000 (the “Deposit”) is to be paid by 
the Purchaser to Monitor, in trust, pending the completion or other termination of the 
Agreement.  The Execution Date was May 4, 2015.  The Deposit amount has been paid to the 
Monitor, in trust. 

Adjustments • The Vendor will prepare a statement of adjustments and deliver same with supporting 
documentation to the Purchaser no later than five (5) business days prior to the Closing Date.  If 
the amount of any adjustments required to be made pursuant to the Agreement cannot be 
reasonably determined as of the Closing Date, an estimate will be made by the Vendor as of the 
Closing Date based upon the best information available to the Parties at such time, each Party 
acting reasonably and such estimate will serve as the final determination.  There will be no 
further adjustments or readjustments after Closing of any amounts adjusted or intended to be 
adjusted on the statement of adjustments pursuant to the Agreement and the amounts set out on 
the statement of adjustments will be final.  

Closing Date • Subject to the Sale Procedures and issuance of the Approval and Vesting Order, the completion 
of the transaction of purchase and sale contemplated by the Agreement (the “Closing”) will take 
place at 10:00 a.m. (Toronto time) at the Toronto office of Osler, Hoskin & Harcourt LLP, on 
the later of:  (i) June 1, 2015; or (ii) the first Monday which is not less than three (3) business 
days following the issuance of the Approval and Vesting Order or at such other place, on such 
other date and at such other time as may be agreed upon in writing by the parties (the “Closing 
Date”), provided that in no event shall the Closing Date take place prior to the completion of 
any sale of Inventory and/or FF&E at the Property.  The Closing will be deemed to be effective 
as of the date and time set out in the Monitor’s Certificate. 

Other Terms and 
Conditions 

• The Agreement is not conditional on the Closing of the Lease Surrender Agreement. 

 

The Monitor Supports the Polo Park Agreement of Purchase and Sale 

6.3 In assessing whether to provide its support to the Applicants’ entering into, and seeking the 

Court’s approval of, the Polo Park APS, the Monitor considered the following: 

(a) the indication by Cadillac Fairview that the enhanced consideration offered by 

them on May 1, 2015 was conditional on an agreement being entered into before 

the commencement of the auction on May 5, 2015 and the Polo Park property 

being withdrawn from the auction process; 
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(b) Lazard’s view that the purchase price included in the Polo Park APS is unlikely 

to be exceeded in the auction process; 

(c) there are no financing or other non-customary, material conditions to the Polo 

Park APS; 

(d) the speed and certainty of Closing; 

(e) the intended flexibility of the Real Property Portfolio Sales Process, which 

provides the Applicants, in consultation with Lazard and the Monitor, with the 

ability to negotiate and enter into a transaction at any point in the sales process;  

(f) the process leading to the Polo Park APS and the consideration to be received in 

light of the requirements of section 36 of the CCAA, including, among other 

things:  

(A) that the Monitor approves of the process resulting in the Polo Park APS 

and is of the view that the process was fair and reasonable in the 

circumstances; and 

(B) that the Monitor does not believe in this case that a realization of the 

property under a bankruptcy would be more beneficial to the creditors of 

the Target Canada Entities; and 

(g) Lazard recommends and supports the approval of the Polo Park APS. 

6.4 After taking into consideration the factors set out above, the Monitor supports and recommends 

that the Court approve the Polo Park APS. 
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1.0 INTRODUCTION 

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

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

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

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

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

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

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

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

are referred to herein as the “CCAA Proceedings”.  

1.2 On February 11, 2015, this Court issued the “Amended and Restated Initial Order” 

(hereinafter, unless the context otherwise requires, the “Initial Order”), which incorporates 

certain changes to the Order granted January 15, 2015 that are described in the Second Report of 

the Monitor (the “Second Report”) dated February 9, 2015. 

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

seven reports and one supplementary report (collectively, the “Monitor’s Reports”).1  A&M has 

also provided to this Court the Pre-Filing Report of the Proposed Monitor (the “Pre-Filing 

Report”) dated January 14, 2015 (together with the Monitor’s Reports, the “Prior Reports”).  

The Prior Reports, the Initial Order, and other Court-filed documents and notices in these CCAA 

Proceedings are available on the Monitor’s website at www.alvarezandmarsal.com/targetcanada. 

1.4 On February 11, 2015, this Court issued an order (the “Approval Order – Real Property 

1 The Eighth Report referenced in the Monitor’s notice of motion served on April 17, 2015 (which is in support of 
the Monitor’s motion for advice and directions returnable May 11, 2015) will be replaced by the Ninth Report of the 
Monitor to be served in advance of that motion. 
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Portfolio Sales Process and Stay Extension”) approving, among other things, the Real Property 

Portfolio Sales Process and authorizing and directing the Target Canada Entities, Lazard Frères & 

Co. LLC (“Lazard” or the “Financial Advisor”) and the Monitor to take any and all actions as 

may be necessary or desirable to implement and carry out the Real Property Portfolio Sales 

Process.  A copy of the Real Property Portfolio Sales Process is attached as Appendix “B” to this 

Eighth Report of the Monitor (the “Eighth Report”).  Capitalized terms specific to the Real 

Property Portfolio Sales Process that are referenced in this Eighth Report, but not defined herein, 

have the meaning ascribed to them in the Real Property Portfolio Sales Process. 

1.5 The Monitor provided updates with respect to the progress made in the Real Property Portfolio 

Sales Process in each of the Sixth Report of the Monitor (the “Sixth Report”) dated March 17, 

2015 and in the Seventh Report of the Monitor (the “Seventh Report”) dated March 24, 2015. 

1.6 As described in the Sixth and/or Seventh Reports: 

(a) since the commencement of the Real Property Portfolio Sales Process, the 

Monitor has supervised the process in accordance with its terms.  From the date 

of the Court’s February 4, 2015 Endorsement through close of business on March 

5, 2015 (the “Phase 1 Bid Deadline”), Lazard had been in contact with 

approximately 360 prospective interested parties and had distributed 275 teasers, 

and TCC had entered into 67 confidentiality agreements (each a “CA”) with 

potential buyers.  Those parties that executed a CA were provided with access to 

the data room established for the Real Property Portfolio Sales Process, which 

includes the Confidential Information Memorandum; 

(b) the eleven leases/locations included in the Lease Transaction Agreement were 

withdrawn from the Real Property Portfolio Sales Process, which reduced the 
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number of leasehold stores (“Stores”) remaining in the process at that time to 

126 (plus three owned Stores, three owned distribution centres (“DCs”), the 

leased headquarters, ten leased regional office suites and six leasehold/contracted 

warehouse facilities); 

(c) pursuant to the terms of the Real Property Portfolio Sales Process, Interested 

Bidders were required to deliver an LOI to Lazard not later than the Phase 1 Bid 

Deadline of March 5, 2015;  

(d) a significant amount of interest was received across the real property portfolio, 

with 51 LOIs submitted by the Phase 1 Bid Deadline, with the majority of bids 

including multiple locations; and 

(e) at the time of the Sixth Report, the Applicants, in consultation with Lazard and 

the Monitor, were in the process of assessing which Qualified LOI bidders would 

be invited by the Applicants to participate in Phase 2 of the Real Property 

Portfolio Sales Process (all of the parties that were subsequently determined to be 

Qualified LOI bidders were invited to participate in Phase 2 of the Real Property 

Portfolio Sales Process (each a “Competing Bidder”), as discussed below). 

1.7 Phase 2 of the Real Property Portfolio Sales Process required that Competing Bidders that wished 

to submit: 

(a) Stalking Horse Bids - submit such bids by 5:00 p.m. (Toronto time) on March 26, 

2015, or such later date or time as may be determined by the Applicants on the 

consent of the Monitor and in consultation with Lazard and the DIP Lender (the 

“Stalking Horse Bid Deadline”); and 
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(b) Qualified Bids - submit such bids by 5:00 p.m. (Toronto time) on April 23, 2015 

(the “Qualified Bid Deadline”).  

1.8 On March 20, 2015, Lazard wrote to all Competing Bidders to invite them to submit a Qualified 

Bid by the Qualified Bid Deadline, and advising them that the Stalking Horse Bid Deadline had 

been extended by one week to April 6, 2015 (which extension was made by the Applicants on the 

consent of the Monitor and in consultation with Lazard and the DIP Lender). 

1.9 Pursuant to paragraph 42 of the Real Property Portfolio Sales Process, the Monitor is to provide 

periodic updates to the Court on notice to the Service List with respect to the conduct and 

progress of the Real Property Portfolio Sales Process, including an update to be delivered to the 

Court at the conclusion of Phase 1, prior to the commencement of any Auction and at the 

conclusion of any Auction.  

1.10 The purpose of this Eighth Report is to, prior to the commencement of any Auction and in 

accordance with paragraph 42 of the Real Property Portfolio Sales Process, provide the Court 

with an update on the Real Property Portfolio Sales Process with the Stalking Horse Bid Deadline 

of April 6, 2015 and the Qualified Bid Deadline of April 23, 2015 having now passed.  The 

Monitor will provide a further report on the Real Property Portfolio Sales Process in due course 

following the completion of the Auction(s) as described herein. 

2.0 TERMS OF REFERENCE AND DISCLAIMER 

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

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

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

Canada Entities and Target Corporation (collectively, the “Information”). 
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2.2 The Monitor has reviewed the Information for reasonableness, internal consistency and use in the 

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

to verify the accuracy or completeness of the Information in a manner that would wholly or 

partially comply with Canadian Auditing Standards (“CASs”) pursuant to the Chartered 

Professional Accountants Canada Handbook and, accordingly, the Monitor expresses no opinion 

or other form of assurance contemplated under CASs in respect of the Information. 

2.3 Capitalized terms not otherwise defined in this Eighth Report are as defined in the Prior Reports, 

the Initial Order and the Real Property Portfolio Sales Process, as applicable.  

2.4 Unless otherwise stated, all monetary amounts contained in this Eighth Report are expressed in 

Canadian dollars. 

3.0 UPDATE ON THE REAL PROPERTY PORTFOLIO SALES PROCESS 

Stalking Horse Bid Deadline 

3.1 Paragraph 20 of the Real Property Portfolio Sales Process required Competing Bidders to submit 

Stalking Horse Bids to Lazard by the Stalking Horse Bid Deadline of March 26, 2015 (or such 

later date or time as may have been determined by the Applicants, on the consent of the Monitor, 

and in consultation with Lazard and the DIP Lenders). 

3.2 Varying degrees of interest were expressed by Competing Bidders with respect to the potential 

submission of Stalking Horse Bids, with the discussions and negotiations regarding such potential 

bids resulting in one Stalking Horse Bid advancing to a definitive agreement (a “Selected 

Stalking Horse Bid”). 
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3.3 The Selected Stalking Horse Bid was negotiated and settled with the Selected Stalking Horse 

Bidder with respect to TCC’s DC located in Milton, Ontario (the “Milton DC”) in accordance 

with the parameters set out in the Real Property Portfolio Sales Process, including the bid 

protections set out in paragraph 25 therein (i.e. a break fee not to exceed 3.0% of the negotiated 

purchase price and an expense reimbursement to a maximum amount of $150,0002).  The 

Agreement of Purchase and Sale as between TCC and the Selected Stalking Horse Bidder, dated 

April 17, 2015 (the “Stalking Horse Agreement”), was posted to the data room for the Real 

Property Portfolio Sales Process on that same date, and those Competing Bidders that had 

previously been provided with access to the area of the data room specific to the Milton DC were 

notified of the Selected Stalking Horse Bid.  The Stalking Horse Agreement included the 

provision that the initial bid increment for the Milton DC at the auction will be $1,500,000 plus 

the break fee and expense reimbursement. 

3.4 No Stalking Horse Bids were completed for any of the Store leases, the three owned Stores or the 

two other DCs. 

Qualified Bid Deadline 

3.5 Paragraph 27 of the Real Property Portfolio Sales Process required Competing Bidders to submit 

Qualified Bids to Lazard by the Qualified Bid Deadline (or such later date or time as may have 

been determined by the Applicants, on the consent of the Monitor, and in consultation with 

Lazard and the DIP Lender). 

3.6 A significant number of bids were submitted by the Qualified Bid Deadline across the real 

property portfolio.   

2 Pursuant to paragraph 33(i) of the Real Property Portfolio Sales Process, any break fee or other fees due to a 
Selected Stalking Horse Bidder who is not a Successful Bidder or Backup Bidder shall be payable upon the 
consummation of a the Successful Bid or Backup Bid, as applicable, for the applicable Leases and/or Real Property. 
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3.7 Pursuant to paragraphs 30 and 31 of the Real Property Portfolio Sales Process, the Applicants, in 

consultation with Lazard and the Monitor are working to determine:  (i) if any bids received by 

the Qualified Bid Deadline do not satisfy all of the requirements of Qualified Bids; (ii) which 

leases and real properties will proceed to Auction(s) (as defined below) and which may proceed 

to a definitive agreement outside of the auction process; (iii) which Qualified Bid(s) will be the 

Baseline Bids at the Auction(s); and (iv) based on the Qualified Bids received and the 

determination in clauses (ii) and (iii) above, the procedures for the conduct of the Auction(s).  In 

addition, during the period prior to and leading up to the Auction(s), the Applicants, Lazard, and 

the Monitor have had and anticipate further discussions, negotiations and clarifications with those 

that submitted bids by the Qualified Bid Deadline. 

Auction Process 

3.8 Pursuant to paragraph 32 of the Real Property Portfolio Sales Process, the Applicants, in 

consultation with Lazard and the Monitor, were to commence one or more auctions (the 

“Auctions”) on or about April 28, 2015.   

3.9 Following discussions between the Applicants, Lazard and the Monitor, and in accordance with 

the terms of the Real Property Portfolio Sales Process, Lazard notified all Competing Bidders by 

email on April 21, 2015 that the timing of the Auction had been rescheduled to May 5, 6 and 7, 

2015, at Osler’s offices in Toronto, with further details to be provided on or about April 28, 2015.  

The Monitor also posted a similar notice to its website on April 21, 2015. 

3.10 At the Auction, those parties invited to participate will be assigned their own designated 

conference rooms.  Each bidding party must designate, at the outset of the Auction, a single 

person as its speaker for purposes of bidding or other statements made on the record, as discussed 

below. 
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3.11 As contemplated by the Real Property Portfolio Sales Process, the Applicants, in consultation 

with the Financial Advisor and the Monitor, will conduct one or more auctions, which may be for 

a property or a group of properties.  At the outset of each such Auction, the Applicants and their 

advisors will announce: (a) the Qualified Bid selected by the Applicants, in their reasonable 

business judgment and on the consent of the Monitor, as the most favourable Qualified Bid to 

serve as the Baseline Bid in respect of that Auction; and (b) any specific procedures for the 

conduct of that Auction, including, among other things, any overbid amounts.   

3.12 In general terms and as set out in the Real Property Portfolio Sales Process3: 

(a) all bidding will be on the record; 

(b) to make a bid at the Auction, a Qualified Bidder will indicate on the record any 

proposed changes to its Qualified Bid (whether as to price or any contractual 

terms), and such proffered changes must constitute such bidder’s modified and 

re-submitted Qualified Bid.  Document changes to reflect such modifications 

must be submitted as quickly as possible; 

(c) subsequent bids after the Baseline Bid must be higher or better (as determined by 

the Applicants, in their reasonable business judgment and in consultation with the 

Financial Advisor and the Monitor) by at least the amount of any applicable 

overbids;  

(d) the Auction for a property or group of properties shall continue until there are no 

further higher or better Qualified Bids (as determined by the Applicants, in their 

reasonable business judgment and in consultation with the Financial Advisor and 

3 Please refer to the Real Property Portfolio Sales Process for the full process provisions. 

 

 

                                                      



- 9 - 

the Monitor) that comply with the procedures set forth for the Auction, and such 

highest and best Qualified Bid becomes the Successful Bid; and 

(e) in accepting a Successful Bid, the Applicants shall also designate any Back-Up 

Bids. 

3.13 The Auction dates for the Stores have been set as May 5 and 6, 2015, and as May 7, 2015 for the 

DCs, at Osler’s offices in Toronto. 

Other Real Property Updates    

3.14 All 133 Stores are now closed, with the final group of Stores being closed to the public on April 

12, 2015.  TCC, the Agent and the Monitor have been working to conclude the remaining sales of 

furniture, fixtures and equipment (“FF&E”) in preparation for vacating the Stores. Further, TCC 

and the Monitor, and their respective legal counsel, continue to work with the landlords to 

attempt to consensually resolve any remaining issues related to the sale and removal of FF&E.  

The first of the Stores subject to disclaimers or termination agreements are expected to be 

released back to landlords beginning on April 30, 2015 following the removal of FF&E. 

3.15 During the period between the Phase 1 Bid Deadline and the Qualified Bid Deadline, the Target 

Canada Entities, with the consent of the Monitor, delivered 33 notices of disclaimer or resiliation 

pursuant to section 32 of the CCAA with respect to the leases for 14 Stores and 19 office and/or 

warehouse facilities.  The leases for these locations were withdrawn from the Real Property 

Portfolio Sales Process.  Following the Qualified Bid Deadline and as at the date of this Report, 

the Target Canada Entities, with the consent of the Monitor, delivered 40 notices of disclaimer or 

resiliation pursuant to section 32 of the CCAA with respect to the leases for a further 40 Stores. 
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3.16 On April 15, 2015, in accordance with the terms of the Lease Transaction Agreement with 

Oxford Properties Corporation, Ivanhoe Cambridge Inc. and certain other landlord entities (as 

described and defined in the Third and Sixth Reports of the Monitor), TCC delivered an Early 

Vacate Notice to the applicable landlord entities pursuant to which the term of each of the 10 

Short Term Leases (as defined in the Lease Transaction Agreement) will expire and be terminated 

as of April 30, 2015. 

3.17 Pursuant to a Termination, Disclaimer, Surrender and Release Agreement (the “Termination 

Agreement”) as between TCC and One York Street Inc. (“One York”), dated as of March 26, 

2015, the “One York Premises” (a Target store that was to be located on the site of a large 

residential and commercial project that is under construction) was withdrawn from the Real 

Property Portfolio Sales Process in exchange for a mutual release of all manner of actions, causes 

of action, suits, claims and demands for damages, etc. relating to the One York Premises, the One 

York Premises project and all related contracts.  The One York Premises had been included in the 

Real Property Portfolio Sales Process, subject to a reservation of rights by One York, as set out in 

paragraph 3 of the Approval Order – Real Property Portfolio Sales Process and Stay Extension 

granted by this Court on February 11, 2015.  The Monitor and its legal counsel were extensively 

involved in the discussions and negotiations amongst the parties with respect to the One York 

Premises and the Monitor provided its consent to the Termination Agreement.  

3.18 Pursuant to the Sale, Disclaimer and Release Agreement (the “Release Agreement”) as between 

TCC and HOOPP Realty Inc. (“HOOPP”), made as of April 1, 2015, three leases with respect to 

TCC’s former head office and two other ancillary office locations were disclaimed with effect as 

of April 30, 2015 (in the case of the head office lease) and May 31, 2015 (in the case of the two 
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other locations),4 and the three leases were withdrawn from the Real Property Portfolio Sales 

Process.  As part of the Release Agreement, TCC sold certain FF&E assets located at the head 

office to HOOPP for $714,676, which amount was satisfied through set off of amounts owed by 

TCC for rent for April (in the case of the head office), and April and May (in the case of the two 

other locations).5  The Release Agreement provides for a release in favour of the Target Canada 

Entities and their respective subsidiaries, affiliated and related companies and each of their 

respective directors, officers, shareholders, employees, servants, agents, administrators, trustees, 

successors and assigns from and against all claims, demands, actions etc. that HOOPP has, had or 

may have against any of the releasees solely in any way arising out of or relating to the 

occupancy of the premises subject to the Release Agreement for the period between January 15, 

2015 up to and including the applicable vacancy date, including in respect of Rent and 

accelerated rent or penalties but excluding certain repair costs.  The Monitor and its legal counsel 

were extensively involved in the discussions and negotiations amongst the parties with respect to 

these locations and the Monitor provided its consent to the related notices to disclaim. 

3.19 In the Monitor’s view, the Real Property Portfolio Sales Process continues to be conducted in a 

fair and reasonable manner, and in accordance with its terms. The Monitor will provide a further 

update to the Service List and the Court following the Auction(s). 

4 With the option, exercisable by TCC until 5:00 p.m. on May 15, 2015, to elect to remain in such premises until 
June 30, 2015, provided rent must be paid for that month, in which case, the effective date for the disclaimer will be 
deemed to be June 30, 2015. 
5 HOOPP acknowledged in the Release Agreement that there were no arrears of Rent owing under the applicable 
leases for the period up to and including January 15, 2015.   

 

 

                                                      



All of which is respectfully submitted to this Court this Z-cl4day of April, 2015.

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

Per: Per:
Name: Douglas R. McIntosh Name: Alan J. Hutchens
Title: President Title: Senior Vice President
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	1.0 INTRODUCTION
	1.1 On January 15, 2015, Target Canada Co. (“TCC”) and those companies listed in Appendix “A” (collectively, the “Applicants”), together with the Partnerships also listed in Appendix “A” (the “Partnerships”, and collectively with the Applicants, the “...
	1.2 On February 11, 2015, this Court issued the “Amended and Restated Initial Order” (hereinafter, unless the context otherwise requires, the “Initial Order”), which incorporates certain changes to the Initial Order granted January 15, 2015 that were ...
	1.3 In connection with the CCAA Proceedings, the Monitor has provided to this Court nine reports and one supplementary report (the “Supplementary Report”, and collectively, the “Monitor’s Reports”).  A&M has also provided to this Court the Pre-Filing ...
	1.4 The purpose of this Tenth Report of the Monitor (the “Tenth Report”) is to provide this Court with:
	(1) information regarding the following:
	(a) the Applicants’ motion for an order (the “Approval and Vesting Order – Lease Surrender Agreement”) substantially in the form attached to the Applicants’ Motion Record dated May 4, 2015, approving the Lease Surrender Agreement (as defined below) be...
	(b) the Applicants’ motion for an order (the “Approval and Vesting Order”) substantially in the form attached to the Applicants’ Motion Record dated May 4, 2015, approving the Agreement of Purchase and Sale between Cadillac Fairview Corporation Limite...

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


	2.0 TERMS OF REFERENCE and disclaimer
	2.1 In preparing this Tenth Report, the Monitor has been provided with, and has relied upon, unaudited financial information, books and records and financial information prepared by the Target Canada Entities and Target Corporation, and discussions wi...
	2.2 The Monitor has reviewed the Information for reasonableness, internal consistency and use in the context in which it was provided.  However, the Monitor has not audited or otherwise attempted to verify the accuracy or completeness of the Informati...
	2.3 This Tenth Report should be read in conjunction with the affidavit of Mark J. Wong, General Counsel and Assistant Secretary of TCC, sworn May 4 , 2015 (the “Eighth Wong Affidavit”).
	2.4 Capitalized terms not otherwise defined in this Tenth Report are as defined in the Prior Reports, the Initial Order and the Eighth Wong Affidavit, as applicable.
	2.5 Unless otherwise stated, all monetary amounts contained in this Tenth Report are expressed in Canadian dollars.

	3.0 REal property portfolio sales process
	3.1 The Monitor recently provided an update on the Real Property Portfolio Sales Process in the Eighth Report of the Monitor (the “Eighth Report”) dated April 29, 2015.  A copy of the Eighth Report is attached as Appendix “B” to this Tenth Report.
	3.2 As described in the Eighth Report:
	(a) Competing Bidders were required to submit Qualified Bids to Lazard Frères & Co. LLC (“Lazard”) by the Qualified Bid Deadline (being April 23, 2015), or such later date or time as may have been determined by the Applicants, on the consent of the Mo...
	(b) Lazard notified all Competing Bidders by email on April 21, 2015 that the timing of the Auction(s) had been rescheduled to May 5, 6 and 7, 2015 at the Toronto offices of Osler, Hoskin & Harcourt LLP, with further details to be provided on or about...
	(c) a significant number of bids were submitted by the Qualified Bid Deadline across the real property portfolio (including the bids received from the Landlord Entities and Cadillac Fairview which are discussed below).


	4.0 Proposed transactions
	4.1 As described in the Eighth Wong Affidavit, CF/Realty Holdings Inc., Ontrea Inc., Market Mall Leaseholds Inc., Les Promenades St-Bruno Leaseholds Inc., Les Galleries d’Anjou Leaseholds Inc., and Chinook (2014) Inc. (collectively, the “Landlord Enti...
	4.2 Each of the Five Leases is guaranteed by Target Corporation.
	4.3 The Landlord Entities’ aggregate Qualified Bid amount for the Five Leases was approximately $25.6 million, less a “Lease Termination Fee” of $2,572,951 (representing compensation for lost rents for the Five Leases for the period June 1, 2015 to Oc...
	4.4 Also as described in the Eighth Wong Affidavit, Cadillac Fairview submitted a Qualified Bid for one of TCC’s three owned stores - the Polo Park mall location, Winnipeg, Manitoba (“Polo Park”) in the amount of $12 million, subject to certain adjust...
	4.5 Following the Qualified Bid Deadline, Lazard and TCC, in consultation with the Monitor, concluded, after assessing the consideration offered and other features included in the Qualified Bids for the Five Leases and Polo Park, that there was merit ...
	4.6 On April 30, 2015, following further discussions and negotiations, the Landlord Entities increased their offer for the Five Leases by approximately $3.6 million from $25.6 million to approximately $29.2 million (to be reduced by the Lease Terminat...
	4.7 TCC subsequently entered into the Lease Surrender Agreement and the Purchase and Sale Agreement described below.  The Monitor was involved throughout in the discussions and negotiations that culminated in the agreements.

	5.0 lease surrender agreement
	5.1 On May 4, 2015, TCC and the Landlord Entities entered into a lease surrender agreement in respect of the Five Leases (the “Lease Surrender Agreement”), a copy of which is attached as Exhibit “B” to the Eighth Wong Affidavit.
	5.2 The key provisions of the Lease Surrender Agreement are summarized in the table below.  Terms capitalized in the table but not defined therein have the meaning ascribed to them in the Lease Surrender Agreement.
	5.3 In addition to the key terms of the Lease Surrender Agreement outlined above, the Approval and Vesting Order sought by the Applicants in connection with the Lease Surrender Agreement contains a provision in paragraph 9 that, if granted, will exten...
	5.4 In assessing whether to provide its support to the Applicants’ entering into, and seeking the Court’s approval of, the Lease Surrender Agreement, the Monitor considered the following:
	(a) the indication by the Landlord Entities that the enhanced consideration offered by them was conditional on an agreement being entered into before the commencement of the auction on May 5, 2015 and the Five Leases being withdrawn from the auction p...
	(b) Lazard’s view that the consideration included in the Lease Surrender Agreement was unlikely to be exceeded in the auction process;
	(c) the speed and certainty of Closing (including the en bloc nature of the Transaction in that it comprised all of the leases where affiliates of Cadillac Fairview are the landlord) provided for in the Lease Surrender Agreement, including that there ...
	(d) there are no financing or other non-customary, material conditions to the Lease Surrender Agreement;
	(e) the Lease Surrender Agreement provides for a release of claims in favour of TCC, thereby eliminating certain claims that might otherwise be provable against the Target Canada Entities in a claims process, and reducing potential aggregate claims to...
	(f) the Lease Surrender Agreement also provides for a release in favour of Target Corporation under guarantees or indemnities provided to the Landlord Entities in respect of each of the Five Leases, or by third party predecessors, thereby eliminating ...
	(g) the intended flexibility of the Real Property Portfolio Sales Process, which provides the Applicants, in consultation with Lazard and the Monitor, with the ability to negotiate and enter into a transaction at any point in the sales process;
	(h) the process leading to the Lease Transaction Agreement and the consideration to be received in light of the requirements of section 36 of the CCAA, including, among other things:
	(A) that the Monitor approves of the process resulting in the Lease Transaction Agreement and is of the view that the process was fair and reasonable in the circumstances; and
	(B) that the Monitor does not believe in this case that a realization of the Five Leases under a bankruptcy would be more beneficial to the creditors of the Target Canada Entities; and

	(i) Lazard recommends and supports the approval of the Lease Surrender Agreement.

	5.5 After taking into consideration the factors set out above, the Monitor supports and recommends that the Court approve the Lease Surrender Agreement.

	6.0 agreement of purchase and Sale
	6.1 On May 4, 2015, TCC and Cadillac Fairview entered into the Polo Park APS in respect of the land and buildings located at 875 St. James St., Winnipeg, Manitoba, together with certain ancillary assets.  A copy of the Polo Park APS is attached as Exh...
	6.2 The Polo Park APS is summarized in the table below.  Terms capitalized in the table but not defined therein have the meaning ascribed to them in the Polo Park APS.
	6.3 In assessing whether to provide its support to the Applicants’ entering into, and seeking the Court’s approval of, the Polo Park APS, the Monitor considered the following:
	(a) the indication by Cadillac Fairview that the enhanced consideration offered by them on May 1, 2015 was conditional on an agreement being entered into before the commencement of the auction on May 5, 2015 and the Polo Park property being withdrawn ...
	(b) Lazard’s view that the purchase price included in the Polo Park APS is unlikely to be exceeded in the auction process;
	(c) there are no financing or other non-customary, material conditions to the Polo Park APS;
	(d) the speed and certainty of Closing;
	(e) the intended flexibility of the Real Property Portfolio Sales Process, which provides the Applicants, in consultation with Lazard and the Monitor, with the ability to negotiate and enter into a transaction at any point in the sales process;
	(f) the process leading to the Polo Park APS and the consideration to be received in light of the requirements of section 36 of the CCAA, including, among other things:
	(A) that the Monitor approves of the process resulting in the Polo Park APS and is of the view that the process was fair and reasonable in the circumstances; and
	(B) that the Monitor does not believe in this case that a realization of the property under a bankruptcy would be more beneficial to the creditors of the Target Canada Entities; and

	(g) Lazard recommends and supports the approval of the Polo Park APS.

	6.4 After taking into consideration the factors set out above, the Monitor supports and recommends that the Court approve the Polo Park APS.
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	1.0 INTRODUCTION
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	1.2 On February 11, 2015, this Court issued the “Amended and Restated Initial Order” (hereinafter, unless the context otherwise requires, the “Initial Order”), which incorporates certain changes to the Order granted January 15, 2015 that are described...
	1.3 In connection with the CCAA Proceedings, the Monitor has previously provided to this Court seven reports and one supplementary report (collectively, the “Monitor’s Reports”).0F   A&M has also provided to this Court the Pre-Filing Report of the Pro...
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	(c) pursuant to the terms of the Real Property Portfolio Sales Process, Interested Bidders were required to deliver an LOI to Lazard not later than the Phase 1 Bid Deadline of March 5, 2015;
	(d) a significant amount of interest was received across the real property portfolio, with 51 LOIs submitted by the Phase 1 Bid Deadline, with the majority of bids including multiple locations; and
	(e) at the time of the Sixth Report, the Applicants, in consultation with Lazard and the Monitor, were in the process of assessing which Qualified LOI bidders would be invited by the Applicants to participate in Phase 2 of the Real Property Portfolio ...

	1.7 Phase 2 of the Real Property Portfolio Sales Process required that Competing Bidders that wished to submit:
	(a) Stalking Horse Bids - submit such bids by 5:00 p.m. (Toronto time) on March 26, 2015, or such later date or time as may be determined by the Applicants on the consent of the Monitor and in consultation with Lazard and the DIP Lender (the “Stalking...
	(b) Qualified Bids - submit such bids by 5:00 p.m. (Toronto time) on April 23, 2015 (the “Qualified Bid Deadline”).

	1.8 On March 20, 2015, Lazard wrote to all Competing Bidders to invite them to submit a Qualified Bid by the Qualified Bid Deadline, and advising them that the Stalking Horse Bid Deadline had been extended by one week to April 6, 2015 (which extension...
	1.9 Pursuant to paragraph 42 of the Real Property Portfolio Sales Process, the Monitor is to provide periodic updates to the Court on notice to the Service List with respect to the conduct and progress of the Real Property Portfolio Sales Process, inc...
	1.10 The purpose of this Eighth Report is to, prior to the commencement of any Auction and in accordance with paragraph 42 of the Real Property Portfolio Sales Process, provide the Court with an update on the Real Property Portfolio Sales Process with...

	2.0 TERMS OF REFERENCE and disclaimer
	2.1 In preparing this Eighth Report, the Monitor has been provided with, and has relied upon, unaudited financial information, books and records and financial information prepared by the Target Canada Entities and Target Corporation, and discussions w...
	2.2 The Monitor has reviewed the Information for reasonableness, internal consistency and use in the context in which it was provided.  However, the Monitor has not audited or otherwise attempted to verify the accuracy or completeness of the Informati...
	2.3 Capitalized terms not otherwise defined in this Eighth Report are as defined in the Prior Reports, the Initial Order and the Real Property Portfolio Sales Process, as applicable.
	2.4 Unless otherwise stated, all monetary amounts contained in this Eighth Report are expressed in Canadian dollars.

	3.0 update on the real property portfolio sales procEss
	Stalking Horse Bid Deadline
	3.1 Paragraph 20 of the Real Property Portfolio Sales Process required Competing Bidders to submit Stalking Horse Bids to Lazard by the Stalking Horse Bid Deadline of March 26, 2015 (or such later date or time as may have been determined by the Applic...
	3.2 Varying degrees of interest were expressed by Competing Bidders with respect to the potential submission of Stalking Horse Bids, with the discussions and negotiations regarding such potential bids resulting in one Stalking Horse Bid advancing to a...
	3.3 The Selected Stalking Horse Bid was negotiated and settled with the Selected Stalking Horse Bidder with respect to TCC’s DC located in Milton, Ontario (the “Milton DC”) in accordance with the parameters set out in the Real Property Portfolio Sales...
	3.4 No Stalking Horse Bids were completed for any of the Store leases, the three owned Stores or the two other DCs.
	Qualified Bid Deadline
	3.5 Paragraph 27 of the Real Property Portfolio Sales Process required Competing Bidders to submit Qualified Bids to Lazard by the Qualified Bid Deadline (or such later date or time as may have been determined by the Applicants, on the consent of the ...
	3.6 A significant number of bids were submitted by the Qualified Bid Deadline across the real property portfolio.
	3.7 Pursuant to paragraphs 30 and 31 of the Real Property Portfolio Sales Process, the Applicants, in consultation with Lazard and the Monitor are working to determine:  (i) if any bids received by the Qualified Bid Deadline do not satisfy all of the ...
	Auction Process
	3.8 Pursuant to paragraph 32 of the Real Property Portfolio Sales Process, the Applicants, in consultation with Lazard and the Monitor, were to commence one or more auctions (the “Auctions”) on or about April 28, 2015.
	3.9 Following discussions between the Applicants, Lazard and the Monitor, and in accordance with the terms of the Real Property Portfolio Sales Process, Lazard notified all Competing Bidders by email on April 21, 2015 that the timing of the Auction ha...
	3.10 At the Auction, those parties invited to participate will be assigned their own designated conference rooms.  Each bidding party must designate, at the outset of the Auction, a single person as its speaker for purposes of bidding or other stateme...
	3.11 As contemplated by the Real Property Portfolio Sales Process, the Applicants, in consultation with the Financial Advisor and the Monitor, will conduct one or more auctions, which may be for a property or a group of properties.  At the outset of e...
	3.12 In general terms and as set out in the Real Property Portfolio Sales Process2F :
	(a) all bidding will be on the record;
	(b) to make a bid at the Auction, a Qualified Bidder will indicate on the record any proposed changes to its Qualified Bid (whether as to price or any contractual terms), and such proffered changes must constitute such bidder’s modified and re-submitt...
	(c) subsequent bids after the Baseline Bid must be higher or better (as determined by the Applicants, in their reasonable business judgment and in consultation with the Financial Advisor and the Monitor) by at least the amount of any applicable overbi...
	(d) the Auction for a property or group of properties shall continue until there are no further higher or better Qualified Bids (as determined by the Applicants, in their reasonable business judgment and in consultation with the Financial Advisor and ...
	(e) in accepting a Successful Bid, the Applicants shall also designate any Back-Up Bids.

	3.13 The Auction dates for the Stores have been set as May 5 and 6, 2015, and as May 7, 2015 for the DCs, at Osler’s offices in Toronto.
	Other Real Property Updates
	3.14 All 133 Stores are now closed, with the final group of Stores being closed to the public on April 12, 2015.  TCC, the Agent and the Monitor have been working to conclude the remaining sales of furniture, fixtures and equipment (“FF&E”) in prepara...
	3.15 During the period between the Phase 1 Bid Deadline and the Qualified Bid Deadline, the Target Canada Entities, with the consent of the Monitor, delivered 33 notices of disclaimer or resiliation pursuant to section 32 of the CCAA with respect to t...
	3.16 On April 15, 2015, in accordance with the terms of the Lease Transaction Agreement with Oxford Properties Corporation, Ivanhoe Cambridge Inc. and certain other landlord entities (as described and defined in the Third and Sixth Reports of the Moni...
	3.17 Pursuant to a Termination, Disclaimer, Surrender and Release Agreement (the “Termination Agreement”) as between TCC and One York Street Inc. (“One York”), dated as of March 26, 2015, the “One York Premises” (a Target store that was to be located ...
	3.18 Pursuant to the Sale, Disclaimer and Release Agreement (the “Release Agreement”) as between TCC and HOOPP Realty Inc. (“HOOPP”), made as of April 1, 2015, three leases with respect to TCC’s former head office and two other ancillary office locati...
	3.19 In the Monitor’s view, the Real Property Portfolio Sales Process continues to be conducted in a fair and reasonable manner, and in accordance with its terms. The Monitor will provide a further update to the Service List and the Court following th...
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