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PARTY

CONTACT

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place

100 King Street West, Suite 6200

Toronto, Ontario M5X 1B8

Fax: 416.862.6666

Counsel to the Applicant

Marc Wasserman
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Dave Rosenblat
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PARTY

CONTACT

KIRKLAND & ELLIS LLP
601 Lexington Avenue

New York, New York 10022
Fax: 212.446.4900

US Counsel to the Applicant

Joshua Sussberg
Tel: 1.212.446.4829
Email: joshua.sussberg@kirkland.com

Derek Hunter
Tel: 1.212.909.3371
Email: derek.hunter@kirkland.com

Emily Geier
Tel: 1.212.446.6429
Email: emily.geier@kirkland.com

Ross J. Fiedler
Tel: 1.212.390.4351
Email: ross.fiedler@kirkland.com

Charles Sterrett
Tel: 1.312.862.4069
Email: charles.sterrett@kirkland.com

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

BBB CANADA LTD.

c¢/o Akerman LLP

201 East Las Olas Boulevard, Suite 1800
Fort Lauderdale, FL 33301

The Applicant

Michael Goldberg
Email: michael.goldberg(@akerman.com

David Kastin
Email: david.kastin@butterflywdd.com

ALVAREZ & MARSAL CANADA INC
200 Bay St.

Toronto, Ontario M5J 2J1

Fax: 416.847.5201

The Court-appointed Monitor

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

Ryan Gruneir
Email: reruneir@alvarezandmarsal.com

Nate Fennema
Email: nfennema@alvarezandmarsal.com

Connor Good
Email: cgood@alvarezandmarsal.com
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PARTY CONTACT
BENNETT JONES LLP Kevin Zych
3400 One First Canadian Place Tel:  416.777.5738

P.O. Box 130
Toronto, Ontario M5X 1A4

Fax: 416.863.1716

Counsel to the Court-appointed Monitor

Email: zychk@bennettjones.com

Sean Zweig
Tel: 416.777.6254
Email: zweigs@bennettjones.com

Michael Shakra
Tel: 416.777.6236
Email: shakram(@bennettjones.com

Joshua Foster
Tel: 416.777.7906
Email: fosterj@bennettjones.com

SIXTH STREET SPECIALTY LENDING,
INC.

2100 McKinney Avenue, Suite 1500

Dallas, Texas 75201

Email: SLXAccounting(@sixthstreet.com

MCMILLAN LLP
Brookfield Place, Suite 4400
181 Bay Street

Toronto, Ontario M5J 2T3

Fax: 416.865.7048

Counsel to Sixth Street Specialty Lending, Inc.

Wael Rostom
Tel:  416.865.7790
Email: wael.rostom@mcmillan.ca

Jeffrey Levine
Tel: 416.865.7791
Email: jeffrey.levine@mcmillan.ca

PROSKAUER ROSE LLP
Eleven Times Square
New York, New York 10036-8299

Fax: 1.212.969.2900

US Counsel to Six Street Specialty Lending, Inc.

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

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

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

CONTACT

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

Fax: 1.844.490.5663

Alexis Johnson
Tel: 1.980.296.6582
Email: alexis.johnson@chase.com

Copy to:

Commercial Banking Group
Email: jpm.agency.cri@jpmorgan.com
Email: jpm.agency.servicing.l@jpmorgan.com

NORTON ROSE FULBRIGHT (CANADA)
LLP

222 Bay Street, Suite 3000

Toronto, Ontario M5K 1E7

Counsel to JPMorgan Chase Bank, NA

David Amato
Tel: 416.216.1861
Email: david.amato@nortonrosefulbright.com

Evan Cobb
Tel: 416.216.1929
Email: evan.cobb@nortonrosefulbright.com

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

US Counsel to JPMorgan Chase Bank, NA

Marshall Huebner
Tel: 1.212.450.4099
Email: marshall.huebner@davispolk.com

Kenneth Steinberg
Tel: 1.212.450.4566
Email: kenneth.steinberg@davispolk.com

Natasha Tisouris
Tel: 1.212.450.4361
Email: natasha.tsiouris@davispolk.com

Daniel Schwartz
Tel: 1.212.450.4581
Email: daniel.schwartz@davispolk.com

Adam Shpeen
Tel: 1.212.450.4169
Email: adam.shpeen@davispolk.com

PAPYRUS-RECYCLED GREETINGS
CANADA LTD.

1820 Matheson Blvd.

Mississauga, Ontario L4W 0B3
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PARTY

CONTACT

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M5K 0A1

Fax: 416.863.4592

Counsel to Papyrus-Recycled Greetings Canada
Ltd.

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

ATTORNEY GENERAL OF CANADA
DEPARTMENT OF JUSTICE

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, Ontario M5H 1T1

Fax: 416.973.0810
Attorney General of Canada on behalf of His

Majesty the King in Right of Canada as
represented by the Minister of National Revenue

Pat Confalone
Tel:  416.954.6514
Email: pat.confalone@justice.gc.ca

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

Fax: 416.964.6411

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

MINISTRY OF JUSTICE AND
SOLICITOR GENERAL (ALBERTA)
Legal Services

2nd Floor, Peace Hills Trust Tower
10011 — 109 Street

Edmonton, Alberta T5J 3S8

Fax: 780.427.2789

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

MINISTRY OF THE ATTORNEY
GENERAL (SASKATCHEWAN)
300-1874 Scarth St.

Regina, Saskatchewan S4P 4B3

Bronwyn Eyre, Minister of Justice and

Attorney General
Email: jus.minister@gov.sk.ca
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PARTY

CONTACT

MINISTRY OF THE ATTORNEY
GENERAL (MANITOBA)

104 Legislative Building

450 Broadway

Winnipeg, Manitoba R3C 0V8

Fax: 204.945.2517

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

HIS MAJESTY THE KING IN RIGHT OF
ONTARIO REPRESENTED BY THE
MINISTER OF FINANCE - INSOLVENCY
UNIT

Ontario Ministry of Finance — Legal Services
Branch

11-777 Bay Street

Toronto, Ontario M5G 2C8

Fax: 416.325.1460

Leslie Crawford
Email: leslie.crawford@ontario.ca

Copy to:
Email: insolvency.unit@ontario.ca

MINISTRY OF THE ATTORNEY
GENERAL

(NEW BRUNSWICK)

Chancery Place, 2nd Floor, Room: 2001
P. O. Box 6000

Fredericton, New Brunswick E3B 1E0

Fax: 506.453.3651

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

DEPARTMENT OF JUSTICE
(NOVA SCOTIA)

Legal Services Division

1690 Hollis Street

P.O. Box 7

Halifax, Nova Scotia B3J 2LL6

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

DEPARTMENT OF JUSTICE AND
PUBLIC SAFETY (PEI)

Fourth Floor, Shaw Building, South

95 Rochford Street, P.O. Box 2000
Charlottetown, Prince Edward Island C1A 7N8

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

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

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

CONTACT

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3C2

Fax: 416.360.8877

Counsel to Hilco Merchant Retail Solutions ULC,
Gordon Brothers Canada ULC, Tiger Asset
Solutions Canada, ULC and B. Riley Retail
Solutions LLC

Jane Dietrich
Tel: 416.860.5223
Email: jdietrich@cassels.com

Monique Sassi
Tel: 416.860.6886
Email: msassi(@cassels.com

DAOUST VUKOVICH LLP
20 Queen Street West, Suite 3000
Toronto, Ontario M5H 3R3

Fax: 416.597.8897

Counsel to 1651051 Alberta Ltd., 1826997
Ontario Inc., Davpart Inc., Yonge Bayview
Holdings Inc., Airport Highway 7 Developments
Limited, Woodhill Equities Inc., and Winston
Argentia Developments Limited

Gasper Galati
Tel:  416.598.7050
Email: gegalati@dv-law.com

Phillip Wallner
Tel:  416.597.0830
Email: pwallner@dv-law.com

Dina Peat
Tel:  416.598.7055
Email: dpeat@dv-law.com

WITTEN LLP

2500 Canadian Western Bank Place
10303 Jasper Avenue

Edmonton, Alberta T5J 3N6

Fax: 780.429.2559

Counsel to Cameron Corporation and Canadian
Property Holdings (Alberta) Inc.

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

LAWSON LUNDELL LLP
Suite 1100, 225 — 6™ Avenue S.W.
Brookfield Place

Calgary, Alberta T2P 1N2

Fax: 403.269.9494

Counsel to Royop (Legacy) Development Ltd.

Alexis Teasdale
Tel:  403.218.7564
Email: ateasdale@lawsonlundell.com

Peter Tolensky
Tel: 604.631.9125
Email: ptolensky@lawsonlundell.com

Bryan C. Gibbons
Tel: 604.631.9152
Email: bgibbons@lawsonlundell.com
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CONTACT

-8-
PARTY
MCCARTHY TETRAULT LLP
Suite 5300
TD Bank Tower

Box 48, 66 Wellington Street West
Toronto Ontario M5K 1E6

Fax: 416.868.0673

Counsel to Langley City Square Properties Ltd.,
Sunstone Opportunity (2007) Realty Trust, Fiera
Real Estate Core Fund GP, Inc. on behalf of Fiera
Real Estate Core Fund LP

Lance Williams
Tel: 604.643.7154
Email; lwilliams@mccarthy.ca

Heather Meredith
Tel: 416.601.8342
Email: hmeredith@mccarthy.ca

Natasha Rambaran
Tel: 416.601.8110
Email: nrambaran@mccarthy.ca

SUN LIFE ASSURANCE COMPANY OF
CANADA

c/o BentallGreenOak (Canada) LP

1875 Buckhorn Gate, Unit #601
Mississauga, Ontario L4W 5P1

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

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, Ontario M5C 3G5

Fax: 416.593.5437

Counsel to Sun Life Assurance Company of
Canada, Heritage Greene Development
Corporation, Skyline Retail Real Estate Holdings
Inc. and Queensway 427 Centre Inc.

John C. Wolf
Tel:  416.593.2994
Email: jwolf@blaney.com

Brendan Jones
Tel: 416.593.2997
Email: bjones@blaney.com

BELL BAKER LLP

Suite 700 — 116 Lisgar Street
Ottawa, Ontario K2P 0C2
Fax: 613.237.1413

Counsel to Controlex Corporation

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

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

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

WEST EDMONTON MALL PROPERTY
INC.

3000, 8882 170 Street

Edmonton, Alberta TST 4M2

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

CONTACT

ANTHEM CRESTPOINT NORTH TOWN
SHOPPING CENTRE LTD.

Suite 1100, Four Bentall Centre

1055 Dunsmuir Street

Vancouver, British Columbia V7X 1K8

Jeff Pockett

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

DENTONS CANADA LLP

250 Howe Street, 20th Floor
Vancouver, British Columbia V6C 3R8
Fax: 604.683.5214

Counsel to Anthem Properties

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

SCOTT'S REAL ESTATE LIMITED
PARTNERSHIP

c/o Plaza Retail REIT

110 Sheppard Avenue East, Suite 307
Toronto, Ontario M2N 6Y 8

Matt Hardy
Email: matt.hardy@plaza.ca

SAMPSON DAVIE FANE VOLPIANA LLP
408 — 355 Burrard Street
Vancouver, British Columbia V6C 2G8

Counsel to Yaletown Mini Storage Ltd.

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

RANCHO REALTY, (1975) LTD. AND
SOUTHPOINTE PLAZA INC.

Bay #4

5528-Ist Street S.E.

Calgary, Alberta T2H 2W9

Jessica Ranger
Email: jessica.ranger(@qualico.com

Ryan C. Bosch
Tel: 780.444.2933
Email: ryan.bosch@gqualico.com

Mike in'tVeld
Email: mike.intveld@qualico.com

GOWLING WLG (CANADA) LLP
Suite 1600, 421 Seventh Avenue SW
Calgary, Alberta T2P 4K9

Fax: 403.263.9193

Counsel to Atlas Property Services Inc.,
managing agents for 1431582 Alberta Inc.

Maria Serrano
Tel:  403.298.1879
Email: maria.serrano@gowlingwlg.com
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PARTY

CONTACT

799999 HOLDINGS, LTD.

c/o Lanthos Asset Management, Ltd.
Suite 534, 1055 Dunsmuir Street
Vancouver, British Columbia V7X 112

Kenneth Heung
Email: management@lanthos.ca

Jeff Gracey
Email: jeracey@bentallgreenoak.com

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

Steve Voisin
Email: steve@voisindevelopments.ca

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

Randy Lowe
Email: randy@mcintoshproperties.ca

Danielle Talson
Email: danielle@mcintoshproperties.ca

S.R.V. DEVELOPMENTS LTD. AND
KAMLOOPS HOLDINGS INC.
406-4190 Lougheed Highway

Burnaby, British Columbia V5C 6A8

c/o Northwest Realty Inc.
200 — 4634 Hastings Street
Burnaby, British Columbia V5C 2K5

Kyle Silgailis
Email: kyle@nwproperties.ca

1445006 ALBERTA INC.

c/o Shape Property Management Corp.
2020 One Bentall Centre

505 Burrard St., Box 206

Vancouver, British Columbia V7X 1M6

c/o0 WAM Development Group
#200, 12420 - 104th Avenue NW
Edmonton, Alberta TSN 379

Debora Mathias
Email: debora.mathias(@shape.ca

Dragan Stojanov
Email: dragan.stojanov(@shape.ca

Mark Morris
Email: mark.morris@shape.ca

VILLAGE SHOPPING CENTRE (2006) INC.

Suite 200, 90 Rue Morgan
Baie D'Urfe, Quebec HOX 3A8

98 Main Street
Fredericton, New Brunswick E3A 9N6

c/o Plaza Group Management Limited
106 Gun Avenue
Pointe-Claire, Quebec H9R 3X3

Keith Ennis
Email: keith.ennis@plaza.ca

Deborah Lamont
Email: debora.lamont(@plaza.ca
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PARTY

CONTACT

CENTRAL WALK MAYFAIR SHOPPING
CENTRE INC.

370-4400 Hazelbridge Way

Richmond, British Columbia V6X 3RS

Barry Greening
Email: Barry.Greening@centralwalk.ca

Sandy Weinmeyer
Email: sandy.weinmeyer@centralwalk.ca

MAYFAIR SHOPPING CENTRE LIMITED
PARTNERSHIP

95 Wellington Street West

Toronto, Ontario M5J 2R2

Barry Greening
Email: Barry.Greening@centralwalk.ca

Sandy Weinmeyer
Email: sandy.weinmeyer@centralwalk.ca

BROWN BEATTIE O’ DONOVAN LLP
1600-380 Wellington Street
London, Ontario N6A 5B5

Tel: 519.679.0400
Fax: 519.679.6350

Counsel to Westwood Power Centre Inc.

Curtis B. Cleaver
Email: ccleaver@bbo.on.ca

Jack M. Sousa
Email: jsousa@bbo.on.ca

QUEENSWAY 427 CENTRE INC.
1858 Avenue Road, Suite 200
Toronto, Ontario M5M 375

Amanda Palfreyman
Email: apalfreyman@mobiusgroup.ca

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West
Suite 3200, TD West Tower
Toronto, Ontario M5K 1K7

Fax: 416.304.1313

Counsel to 2276844 Ontario Limited and
Villarboit (Brantford) Holdings 2012 LP.

Leanne M. Williams
Tel: 416.304.0060
Email; lwilliams@tgf.ca

Mitchell W. Grossell
Tel: 416.304.7978
Email: mgrossell@tef.ca

ONTREA INC.

c/o Cadillac Fairview Corporation Limited
20 Queen Street West, Suite 500

Toronto, Ontario M5H 3R4

Peter Havens
Email: peter.havens@cadillacfairview.com



mailto:Barry.Greening@centralwalk.ca
mailto:sandy.weinmeyer@centralwalk.ca
mailto:Barry.Greening@centralwalk.ca
mailto:sandy.weinmeyer@centralwalk.ca
mailto:ccleaver@bbo.on.ca
mailto:jsousa@bbo.on.ca
mailto:apalfreyman@mobiusgroup.ca
mailto:lwilliams@tgf.ca
mailto:mgrossell@tgf.ca
mailto:peter.havens@cadillacfairview.com

-12 -

14

PARTY

CONTACT

FIRST RICHMOND NORTH SHOPPING

CENTRES LIMITED
700 Applewood Crescent, Suite 100
Vaughan, Ontario L4K 5X3

c/o Dorset Realty Group
10451 Shellbridge Way, #215
Richmond, British Columbia V6X 2W8§

Lilly Zhou
Email: lillyzhou@dorsetrealty.com

CANADIAN TIRE PROPERTIES INC.
c/o CT REIT CORP

2180 Yonge Street 15th Floor

Toronto, Ontario M4P 2V8

Shane Ross
Email: shane.ross@ctreit.com

HARVARD DEVELOPMENTS INC.
c/o Harvard Property Group

145-4860 Gordon Road

Regina, Saskatchewan S4W 0B7

Krista BeBeau
Email: kbebeau@harvard.ca

AB METRO PROPERTIES LTD.
c/o Anthem Properties Group Ltd.

1055 Dunsmuir Street

Vancouver, British Columbia V7X 1K8

Ken Wood
Email: kwood@anthemproperties.com

Nicholas Roos
Email: nroos@anthemproperties.com

HERITAGE GREEN DEVELOPMENT
CORPORATION

c/o The Effort Trust Company

50 King Street East

Hamilton, Ontario L8N 1A6

Gerald Asa
Email: gasa@efforttrust.ca

COULEE CREEK COMMON LTD.
c/o Stranville Group

1605 3rd Avenue South

Lethbridge, Alberta T1J OL1

Grace Duff
Email: grace.duff@stranville.com

SHERMAN BROWN
40 Holly Street, Suite 802
Toronto, Ontario M4S 3C3

Counsel to Coulee Creek Common Ltd.

Cory Sherman

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

RIOCAN MANAGEMENT INC.
c/o Trinity Common Brampton

80 Great Lakes Drive, Unit 156
Brampton, Ontario L6R 2K7

Gord Brady
Email: gbrady@riocan.com
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PARTY

CONTACT

WEST BROADWAY CENTRE LTD.

c/o Macdonald Commercial Real Estate Services
Ltd.

1827 West 5th Avenue

Vancouver, British Columbia V6J 1P5

Zora Chen
Email: zchen@macrealty.com

MCDOUGALL GAULEY LLP
500-616 Main Street

Saskatoon, Saskatchewan S7H 0J6
Fax: 306.652.1323

Counsel to Preston West Properties Ltd.

Craig Frith
Tel:  306.665.5432
Email: cfrith@mcdougallgauley.com

Michael W. Milani
Tel: 306.665.5117
Email; mmilani@mcdougallgauley.com

SKYLINE COMMERCIAL MANAGEMENT
INC.

#1407-10088 102 Avenue NW

Edmonton, Alberta T5J 2Z1

Kerry Holinaty
Email: kerry@forumproperties.com

Julie Blamauer
Email: jblamauer@skylinegrp.ca

Aleks Baranov
Email: abaranov@skylinegrp.ca

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

Rebecca Towning
Email: rebecca.towning@beedie.ca

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

Kayla Flocton
Email: kflockton@towersrealty.ca

Linda Muron
Email: Imuron@towersrealty.ca

1699259 ONTARIO LIMITED AND 2573268
ONTARIO INC

c/o York Developments

303 Richmond Street Suite 201

London, Ontario N6B 2HS

Ben Delanghe
Email: ben.delanghe@yorkdev.ca

RIOCAN MANAGEMENT INC.

c/o Rio can Management Inc.

c/o Riocan Real Estate Investment Trust
2300 Yonge Street, Suite 500

Toronto, Ontario M4P 1E4

Soutchay Lozano
Email: slozano@riocan.com
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MENKES PROPERTY MANAGEMENT
SERVICES LTD.

4711 Yonge Street

Suite 1100

Toronto, Ontario M2N 7E4

RIOCAN REAL ESTATE INVESTMENT
TRUST

RioCan Yonge Eglinton Centre

2300 Yonge Street, Suite 500, P.O. Box 2386
Toronto, Ontario M4P 1E4

Rob Frasca
Email: rfrasca@riocan.com

CAMELINO GALESSIERE LLP
65 Queen Street West, Suite 440
Toronto, Ontario MSH 2M5

Fax: 416.306.3820

Counsel to (i) York Developments; (ii) Riocan
Real Estate Investment Trust as landlord and
authorized agent and manager for the landlords of]
its retail stores leased to the Applicant; (iii)
Crosslron Mills Holdings Inc.; (iv) SmartCentres
Real Estate Investment Trust as authorized agent
and manager for the landlords of its retail stores
leased to the Applicant; (v) Centrecorp
Management Services Limited as authorized
agent and manager for the landlords of its retail
stores leased to the Applicant, namely (a)
Dartmouth Crossing 4 Limited; (b) North
American (Park Place) Corporation and 9613714
Canada Inc.; and (c) Sun Life Assurance
Company of Canada, Barrhaven Town Centre
Inc. and 8750840 Canada Inc.; (vi) Royop
(Legacy) Development Ltd.; and (vii) 1699259
Ontario Limited and 2573268 Ontario Inc.

Linda Galessiere
Tel: 416.306.3827
Email: lgalessiere@cglegal.ca

Gustavo F. Camelino
Tel:  416.306.3834
Email: gcamelino@cglegal.ca

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

Email: legalteam@reorg.com
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MILLER THOMSON LLP
Scotia Plaza

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

Toronto, Ontario M5H 3S1

Fax: 416.595.8695

Counsel to Indo Count Industries Limited and
Indo Count Global, Inc.

Jeffrey Carhart
Tel: 416.595.8615
Email: jcarhart@millerthomson.com

Craig A. Mills
Tel:  416.595.8596
Email: cmills@millerthomson.com

INDO COUNT GLOBAL, INC.

Peter J. Connolly

Finance & Operations

Tel:  980.443.1308

Cell: 215.301.3500

Email: peter.connolly@indocount.com

DLA PIPER (CANADA) LLP
Suite 6000, 1 First Canadian Place
PO Box 367, 100 King Street West
Toronto, Ontario M5X 1E2

Fax: 416.365.7886

Counsel to CT REIT Corp and Canadian Tire
Properties Inc.

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

FILLMORE RILEY LLP
1700-360 Main Street
Winnipeg, Manitoba R3C 373
Fax: 204.954.0354

Counsel to Oxbow Holdings Ltd.

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

HIS MAJESTY THE KING IN RIGHT OF
THE PROVINCE OF BRITISH COLUMBIA
REPRESENTED BY THE MINISTRY OF
ATTORNEY GENERAL

Legal Services Branch

1001 Douglas Street, 2nd Floor

Victoria, British Columbia V8W 2C5

Fax: 250.387.0700

Email: AGLSBRevTaxInsolvency@gov.bc.ca



mailto:jcarhart@millerthomson.com
mailto:cmills@millerthomson.com
mailto:peter.connolly@indocount.com
mailto:edmond.lamek@dlapiper.com
mailto:dfawcett@fillmoreriley.com
mailto:AGLSBRevTaxInsolvency@gov.bc.ca

-16 -

18

PARTY

CONTACT

COZEN O'CONNOR LLP

Bay Adelaide Centre — West Tower
333 Bay Street, Suite 1100
Toronto, Ontario M5H 2R2

Fax: 416.361.1405

Counsel to Canadian Tire Corporation, Limited

Steven Weisz
Tel: 647.417.5334
Email: sweisz@cozen.com

Shahrouz Hafez
Tel: 647.417.5335
Email: shafez@cozen.com

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

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

DENTONS CANADA LLP
850 - 2nd Street SW

15th Floor, Bankers Court
Calgary, Alberta T2P ORS8

Fax: 403.268.3100

Counsel to American Textile Company

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

AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800

Toronto, Ontario M5J 2T9

Fax: 416.863.1515

Counsel to 11607987 Canada Inc. dba DKB
Capital

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

OD INTERNATIONAL, INC.
c/o Office Depot, Inc.

6600 North Military Trail

Boca Raton, Florida 33469

John Vryonides
Email: John.vryonides@officedepot.com

Peter Aispuro
Email: peter.aispuro@officedepot.com

Email: leaseadmin@officedepot.com
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OFFICE DEPOT, INC. John Vryonides
6600 North Military Trail Email: John.vryonides@officedepot.com

Boca Raton, Florida 33469

Peter Aispuro
Email: peter.aispuro@officedepot.com

Email: leaseadmin@officedepot.com

PENGUIN RANDOM HOUSE CANADA
LIMITED

400 Hahn Road

Westminster, Maryland 21157

Fax: 212.782.5035

Anne Mink
Tel:  410.386.7424
Email: amink@penguinrandomhouse.com

DAVIES WARD PHILLIPS & VINEBERG
LLP

155 Wellington Street West

Toronto, Ontario M5V 3J7

Counsel to Giant Tiger Stores Limited

Natalie Renner
Tel: 416.367.7489
Email: nrenner@dwpv.com
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david.amato@nortonrosefulbright.com; evan.cobb@nortonrosefulbright.com;
marshall.huebner@davispolk.com; kenneth.steinberg(@davispolk.com;
natasha.tsiouris@davispolk.com; daniel.schwartz@davispolk.com;
adam.shpeen@davispolk.com; pat.confalone@justice.gc.ca; pat.confalone(@cra-arc.gc.ca;
ministryofjustice@gov.ab.ca; jus.minister@gov.sk.ca; minjus@leg.gov.mb.ca;
leslie.crawford(@ontario.ca; insolvency.unit@ontario.ca; justice.comments(@gnb.ca;
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AGLSBRevTaxInsolvency(@gov.bc.ca; swelsz(@cozen.com; shafez(@cozen.com;

alison.tortorice(@cadillacfairview.com; kenneth.kraft@dentons.com:
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Court File No. CV-23-00694493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

AFFIDAVIT OF KENT PERCY

I, Kent Percy, of the City of New Canaan, in the State of Connecticut, MAKE OATH AND

SAY:

1. I'am a Partner and Managing Director of AlixPartners, LLP (“AlixPartners”) in New York
City, New York. Holly Etlin, also of AlixPartners, served as the Chief Restructuring Officer and
Chief Financial Officer to Bed Bath & Beyond Inc. (“BBBI”) and its various U.S. and Canadian
subsidiaries, including BBB Canada Ltd. (the “Applicant”) and Bed Bath & Beyond Canada L.P.
(“BBB LP”, and together with the Applicant, “BBB Canada”), from 2022 until the Plan
Implementation Date (as defined below). In its role, AlixPartners provided professional financial
and related services to BBBI and its various U.S. and Canadian subsidiaries. I was a member of
the AlixPartners senior advisory team that provided services to BBBI and its various U.S. and
Canadian subsidiaries and as such, I have personal knowledge of the matters deposed to in this

affidavit.

2. This Affidavit is made further to the direction of the Honourable Chief Justice Morawetz

in his Endorsement dated November 17, 2023 that the parties involved in the transfer of
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approximately $6.1 million CAD from accounts held in Canada by BBB Canada to a US

concentration account held by BBBI provide clarification regarding such events.

3. Capitalized terms used but not otherwise defined herein have the meanings given to such
terms in the Affidavit of Michael Goldberg, sworn November 13, 2023 (the “Goldberg

Affidavit”).

Transfer and Subsequent Distribution of BBB Canada Cash

4. Since late March 2023, BBB Canada has been maintaining a minimum balance of at least
$6 million CAD in its bank accounts in Canada. Pursuant to paragraph 14 of the Amended and
Restated Initial Order, granted February 21, 2023 (the “ARIO”), sweep rights granted to the senior
lenders under the Amended Credit Agreement were permitted to continue in repayment of
obligations under the Amended Credit Agreement, provided that, among other things, effective as
of March 27, 2023, BBB Canada was to continue to hold cash in the amount of no less than $6
million (the “Minimum Balance”) unless decreased by BBB Canada with the consent of the

Monitor.

5. On April 23, 2023, BBBI and 73 affiliated debtors (the “Chapter 11 Debtors”) each filed
voluntary petitions for relief under Chapter 11 of the United States Bankruptcy Code in the United
States Bankruptcy Court for the District of New Jersey (the “US Court”). On July 20 and 21,
2023, the Chapter 11 Debtors filed their Joint Plan of Reorganization (as subsequently amended,
the “Chapter 11 Plan”). The Chapter 11 Plan was approved by the US Court on September 12,
2023, and became effective on September 29, 2023 (the “Plan Implementation Date”). On the
Plan Implementation Date, Mr. Goldberg was appointed as the Plan Administrator (as defined in

the Chapter 11 Plan) of the Chapter 11 Debtors to wind-down the Chapter 11 Debtors’ estates. All
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remaining employees of BBBI and the other Chapter 11 Debtors were terminated or deemed
terminated as of the Plan Implementation Date, including those employees who had been
administering BBBI’s integrated cash management system (which included the Canadian bank

accounts of BBB Canada).

6. The appointment of the Plan Administrator and the deemed termination of all of the
Chapter 11 Debtors’ remaining employees on the Plan Implementation Date created an
administrative challenge for BBBI and AlixPartners with respect to what could be done with BBB
Canada’s Canadian bank accounts. Upon information and belief, the Treasurer and then current
management informed me that they were aware of certain potential civil and criminal penalties for
foreign bank account signatories based on the Report of Foreign Bank and Financial Accounts
(FBAR) on Financial Crimes Enforcement Network (FinCEN) Form 114 (the “FBAR Report”
and the reporting therein, “FBAR Reporting”). Attached as Exhibit “A” is a printout from the

United States Internal Revenue Service website discussing FBAR Reporting.

7. At all material times prior to the Plan Implementation Date, BBBI’s Treasurer was the
account signatory on all of BBB Canada’s Canadian bank accounts. However, in light of the
potential for ongoing personal liability with respect to FBAR Reporting, BBBI’s Treasurer insisted
that her name be removed as the authorized signatory on all foreign accounts prior to her deemed
termination on the Plan Implementation Date. As none of the Canadian accounts could remain
open without a replacement authorized signatory being named, this created an issue for BBBI
since: (a) all employees of BBBI would be terminated or deemed terminated on the Plan
Implementation Date and, as a result, no employees remained to serve in such capacity; (b) all
employees of BBB Canada (including all Canadian employees) had previously been terminated in

connection with the wind-down of BBB Canada; and (c) Mr. Goldberg’s appointment as Plan
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Administration would only become effective as of the Plan Implementation Date and so could not

be added as a signatory to the BBBI accounts with sufficient lead time for bank processing.

8. In my experience, it typically takes several weeks or months to open a new account in the
United States as a result of regulatory, reporting, and administrative delays. By the time the issue
of the Treasurer’s unwillingness to continue to serve as an account signatory on the foreign
accounts came to AlixPartners’ attention, there was not enough time to coordinate a new account

opening in advance of the Plan Implementation Date.

0. In light of the foregoing, the only practical option was to close BBB Canada’s Canadian
accounts and to transfer the BBB Canada Cash to BBBI’s concentration account in the United
States. Accordingly, I sent an email to BBB Canada’s counsel and the Monitor on September 26,
2023 to advise of BBBI’s intention to close the Canadian accounts and move the BBB Canada

Cash. A copy of my September 26, 2023 email is attached hereto as Exhibit “B”.

10. The Monitor responded to me later that day seeking confirmation that the U.S.
concentration account would remain under the control of the Plan Administrator (following the
Plan Implementation Date) and that the BBB Canada Cash would be subject to the Minimum
Balance. On September 29, 2023, my colleague, Hart Ku, informed the Monitor that the funds
were not transferred to a segregated account. In response, the Monitor inquired whether
AlixPartners had included instructions with the funds transfer explaining that the BBB Canada
Cash was not to be released to any of the Chapter 11 Debtors or secured creditors unless the
Monitor provided its consent. A copy of the referenced email exchange dated September 29, 2023,

1s attached as Exhibit “C” to this Affidavit.
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11. At various points in September and October 2023, AlixPartners provided the Plan
Administrator and certain consultants engaged by the Plan Administrator with a transition report
which included a note that the “CCAA has defined the Minimum Cash Balance of CAN$6M”. A
copy of the relevant page of the transition report (Page 7) is attached as Exhibit “D” to this
Affidavit. I do not recall having any further discussions with Mr. Goldberg about the Minimum
Balance or the requirement to maintain same. I did not in any way intend to contravene the terms

of the ARIO or the direction of the Monitor.

12. I understand from reading the Goldberg Affidavit that substantially all of the cash
commingled in the US concentration account (which included the BBB Canada Cash) was
subsequently distributed to the Lenders. I further understand that BBB Canada, the Monitor and
the Plan Administrator have attempted to address the situation by means of the Reimbursement
Agreement. The Reimbursement Agreement is discussed further in the Goldberg Affidavit and is

exhibited to the Affidavit of Joshua Foster, sworn November 16, 2023.

SWORN BEFORE ME over video
teleconference this 29" day of November,
2023 pursuant to O. Reg 431/20,
Administering Oath or Declaration Remotely.
The affiant was located in the City of New
Canaan, in the State of Connecticut while the
Commissioner was located in the City of
Toronto, in the Province of Ontario.

Jé.. Dee— KMWM%

Commissioner for Taking Affidavits " Kent Percy
Emilie Dillon (LSO No. 85199L)
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THIS IS EXHIBIT “A” REFERRED TO IN THE AFFIDAVIT OF
KENT PERCY SWORN BEFORE ME over video teleconference this
29th day of November, 2023 pursuant to O. Reg 431/20, Administering
Oath or Declaration Remotely. The affiant was located in the City of
New Canaan, in the State of Connecticut while the Commissioner was
located in the City of Toronto, in the Province of Ontario.

W

Commissioner for Taking Affidavits
Emilie Dillon (LSO No. 85199L)
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Report of Foreign Bank and Financial

Accounts (FBAR)

Per the Bank Secrecy Act, every year you must report certain foreign financial
accounts, such as bank accounts, brokerage accounts and mutual funds, to the
Treasury Department and keep certain records of those accounts. You report the
accounts by filing a Report of Foreign Bank and Financial Accounts (FBAR) on
Financial Crimes Enforcement Network (FIinCEN) Form 114.

Who Must File

A U.S. person, including a citizen, resident, corporation, partnership, limited
liability company, trust and estate, must file an FBAR to report:

1. afinancial interest in or signature or other authority over at least one financial
account located outside the United States if

2. the aggregate value of those foreign financial accounts exceeded $10,000 at any
time during the calendar year reported.

Generally, an account at a financial institution located outside the United States is
a foreign financial account. Whether the account produced taxable income has no
effect on whether the account is a foreign financial account for FBAR purposes.

But, you don’t need to report foreign financial accounts that are:

e Correspondent/Nostro accounts,

* Owned by a governmental entity,

e Owned by an international financial institution,

e Maintained on a U.S. military banking facility,

e Held in an individual retirement account (IRA) of which you’re an owner or
beneficiary,

e Held in a retirement plan of which you’re a participant or beneficiary, or

Related Topics

e Bank Secrecy Act

* Report Foreign Bank
and Financial
Accounts (3"

* Treasury Dept.
Current and
Historical Exchange
Rates (4"

e Comparison of Form
8938 and FBAR
Requirements

* Form 8938

* Foreign Account Tax

Compliance Act
(FATCA)



e Part of a trust of which you’re a beneficiary, if a U.S. person (trust, trustee of the
trust or agent of the trust) files an FBAR reporting these accounts.

You don’t need to file an FBAR for the calendar year if:

* Allyour foreign financial accounts are reported on a consolidated FBAR, or
* You jointly own all your foreign financial accounts with your spouse and:
o You completed and signed FinCEN Form 114a authorizing your spouse to file
on your behalf, and your spouse reports the jointly owned accounts on a
timely-filed signed FBAR.

Note: Income tax filing status, such as married-filing-jointly and married-filing-
separately, has no effect on your qualification for this exception.

The FBAR resources below provide more detailed information.

When to File

The FBAR is an annual report, due April 15 following the calendar year

reported. You’re allowed an automatic extension to October 15 if you fail to meet
the FBAR annual due date of April 15. You don’t need to request an extension to file
the FBAR. See FinCEN’s website (' for further information.

If you’re affected by a natural disaster, the government may further extend your
FBAR due date. It’s important that you review relevant FBAR relief notices (4'for
complete information.

The government continues to extend the FBAR due date for certain employees or
officers with signature or other authority over, but no financial interest in certain
foreign financial accounts. Review important details about this extension in the
most recent notice for certain financial professionals (4.

How to File

You must file the FBAR electronically through FinCEN’s BSA E-Filing System (4. You
don’t file the FBAR with your federal tax return.

If you want to paper-file your FBAR, you must call FinCEN’s Resource Center to
request an exemption from e-filing. See Contact Us below to reach this resource
center. If FInCEN approves your request, FinCEN will send you the paper FBAR form
to complete and mail to the IRS at the address in the form’s instructions. IRS will
not accept paper filings on TD F 90-22.1 (obsolete) or a printed FinCEN Form 114
(for e-filing only).
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If you want someone to file your FBAR on your behalf, use FinCEN Report 114a,
Record of Authorization to Electronically File FBARs (2" , to authorize that
person to do so. You don’t submit FinCEN Report 114a when filing the FBAR; just
keep it for your records and make it available to FinCEN or IRS upon request.

Keeping Records

For each account you must report on an FBAR, you must keep records with this
information:

e Name on the account,

e Account number,

* Name and address of the foreign bank,
e Type of account, and

* Maximum value during the year.

The law doesn’t specify the type of document to keep with this information.
Documents may include bank statements or a copy of a filed FBAR if they have the
required information.

Generally, you must keep these records for five years from the due date of the
FBAR.

Exception: An officer or employee who files an FBAR to report signature authority
over an employer's foreign financial account doesn’t need to personally keep
records on these accounts. The employer must keep the records for these accounts.

Penalties

You may be subject to civil monetary penalties and/or criminal penalties for FBAR
reporting and/or recordkeeping violations. Assertion of penalties depends on facts
and circumstances. Civil FBAR penalty maximums in Title 31 of the United States
Code are adjusted annually for inflation (£ Publication 5569, Report of Foreign
Bank & Financial Accounts (FBAR) Reference Guide contains information
about criminal penalties.

Filing Delinquent FBARs

Filing an FBAR late or not at all is a violation and may subject you to penalties. If
the IRS hasn’t contacted you about a late FBAR and you’re not under civil or
criminal investigation by the IRS, you should file late FBARs as soon as possible to
keep potential penalties to a minimum.
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Follow these instructions (Z'to explain your reason for filing late. If you’re using a
compliance option, such as the Streamlined Filing Compliance Procedures, follow
the instructions for the specific compliance option.

Representation for FBAR Issues

You can file Form 2848, Power of Attorney and Declaration of Representative, if the
IRS begins an FBAR examination as a result of an examination under the Internal
Revenue Code, such as an income tax exam. Complete Line 3, Acts Authorized, as
follows:

* Under Description of Matter - Matters relating to Report of Foreign Bank and
Financial Accounts or “FBAR Examination”

e Under Tax Form Number - FinCEN Form 114

e Under Year(s) or Period(s) - applicable calendar year(s)

(Note: Disregard previous guidance to complete Line 5a, additional acts
authorized.)

Don’t use Form 2848 if a related examination under the Internal Revenue Code
doesn’t apply. You may use a general power of attorney form executed under
applicable state law.

FBAR Resources

e Publication 5569, Report of Foreign Bank & Financial Accounts (FBAR)

Reference Guide
* FBAR instructions (2" [ poF |

e FBAR fact sheet

Note: Civil penalty maximums in these materials may not be current, as the
amounts are adjusted annually for inflation.

Contact Us

Can’t find the answer to your question in online information? Contact us.



Resource

IRS FBAR
Hotline

FinCEN’s BSA
E-Filing Help
Desk

FinCEN’s
Resource
Center

Contact

866-270-0733; or if
calling from outside
the United States,
313-234-6146

See FinCEN’s website
(4 for contact
information

See FinCEN’s website
(4 for contact
information

Page Last Reviewed or Updated: 05-Jul-2023

Business
Hours

Monday -
Friday, 8 a.m.
to 4:30 p.m.
EST

Monday -
Friday, 8 a.m.
to 6 p.m. EST

Leave a
message for a
return call
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Help Offered

General questions:

* FBARfiling
requirements

* Filing methods

Technical questions
about BSA’s E-Filing
System

e E-filing
exemptions to
allow FBAR paper-
filing

* Questions about
BSA regulations
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THIS IS EXHIBIT “B” REFERRED TO IN THE AFFIDAVIT OF
KENT PERCY SWORN BEFORE ME over video teleconference this
29th day of November, 2023 pursuant to O. Reg 431/20, Administering
Oath or Declaration Remotely. The affiant was located in the City of
New Canaan, in the State of Connecticut while the Commissioner was
located in the City of Toronto, in the Province of Ontario.

D~

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



From: Fennema, Nate <nfennema@alvarezandmarsal.com>

Sent: Tuesday, September 26, 2023 12:49 PM

To: Percy, Kent <KPercy@alixpartners.com>; Wasserman, Marc <MWasserman@osler.com>; Rosenblat,
Dave <drosenblat@osler.com>; Gruneir, Ryan <rgruneir@alvarezandmarsal.com>

Cc: Yenumula, Rahul <ryenumula@alixpartners.com>; Jang, Jimmy <cjang@alixpartners.com>; Ku, Hart
<haku@alixpartners.com>

Subject: RE: Bed Bath & Beyond Canadian Bank Accounts

Thank you for the update Kent.

With respect to the US concentration account, can you confirm this account will remain under the control
of the Plan Administrator and subject to the Minimum Cash Balance as defined in the CCAA
proceedings?

Can you / your team also please provide a summary of receipts / disbursements prior to your hand-off on
October 1, for our records.

We will be in touch with Akerman law firm as noted.

Thanks,
Nate

From: Percy, Kent <KPercy@alixpartners.com>

Sent: Tuesday, September 26, 2023 12:26 PM

To: Wasserman, Marc <MWasserman@osler.com>; Rosenblat, Dave <drosenblat@osler.com>; Gruneir,
Ryan <rgruneir@alvarezandmarsal.com>; Fennema, Nate <nfennema@alvarezandmarsal.com>

Cc: Yenumula, Rahul <ryenumula@alixpartners.com>; Jang, Jimmy <cjang@alixpartners.com>; Ku, Hart
<haku@alixpartners.com>

Subject: Bed Bath & Beyond Canadian Bank Accounts

I /\ [EXTERNAL EMAIL]: Use Caution

The Bed Bath & Beyond bankruptcy plan will be effective on September 30™. At this point all employees
will be terminated, AlixPartners and Kirkland & Ellis will no longer be employed by the company. A Plan
Administrator has been appointed and he will take over on October 1. His name is Michael Goldberg
and he is with the Akerman law firm.

michael.goldberg@akerman.com

The estate will have new emails later this week and will be in touch with you regarding any outstanding
Canadian issues.

| know we had previously discussed keeping the Canadian bank accounts funded until the tax audits
were complete. However, the wind down estate does not currently have any accounts set up and the
existing Bed Bath employees are not comfortable with continuing to be a named party or signer on a
foreign bank account. Therefore, later this week we will be closing all Canadian accounts and moving the
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currency to the US concentration account. The wind down estate will continue to collect revenue and is
anticipating paying all tax obligations as stipulated in the bankruptcy plan of reorganization.

Please let me know if you have any questions.

Kent Percy
Partner & Managing Director

AlixPartners

909 Third Avenue 30th Floor, New York NY 10022
M +1 (917) 482-8684

kpercy@alixpartners.com

alixpartners.com | linkedIn | twitter | facebook

Confidential: This electronic message and all contents contain information from the firm of AlixPartners,
LLP and its affiliates which may be confidential or otherwise protected from disclosure. The information
is intended to be for the addressee only. If you are not the addressee, any disclosure, copy, distribution
or use of the contents of this message is prohibited. If you have received this electronic message in
error, please notify us immediately at +1 (248) 358-4420 and destroy the original message and all
copies.
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THIS IS EXHIBIT “C” REFERRED TO IN THE AFFIDAVIT OF
KENT PERCY SWORN BEFORE ME over video teleconference this
29th day of November, 2023 pursuant to O. Reg 431/20, Administering
Oath or Declaration Remotely. The affiant was located in the City of
New Canaan, in the State of Connecticut while the Commissioner was
located in the City of Toronto, in the Province of Ontario.

"W

Commissioner for Taking Affidavits
Emilie Dillon (LSO No. 85199L)
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From: Fennema, Nate <nfennema@alvarezandmarsal.com>

Sent: Friday, September 29, 2023 5:28 PM

To: Ku, Hart <haku@alixpartners.com>; Rosenblat, Dave <drosenblat@osler.com>; Percy, Kent
<KPercy@alixpartners.com>; Wasserman, Marc <MWasserman@osler.com>; Gruneir, Ryan
<rgruneir@alvarezandmarsal.com>

Cc: Yenumula, Rahul <ryenumula@alixpartners.com>; Jang, Jimmy <cjang@alixpartners.com>
Subject: RE: Bed Bath & Beyond Canadian Bank Accounts

Thank you Hart — can you please confirm the funds were transferred to an account with instructions
explaining they are not to be released to the US entity / secured creditors until the Monitor provides
consent?

The tax amounts payable will need to be dealt with, and the funds were not previously released for that
explicit purpose.

Let me know any questions or comments.

Thanks,
Nate

From: Ku, Hart <haku@alixpartners.com>

Sent: Friday, September 29, 2023 5:06 PM

To: Fennema, Nate <nfennema@alvarezandmarsal.com>; Rosenblat, Dave <drosenblat@osler.com>;
Percy, Kent <KPercy@alixpartners.com>; Wasserman, Marc <MWasserman@osler.com>; Gruneir, Ryan
<rgruneir@alvarezandmarsal.com>

Cc: Yenumula, Rahul <ryenumula@alixpartners.com>; Jang, Jimmy <cjang@alixpartners.com>

Subject: RE: Bed Bath & Beyond Canadian Bank Accounts

I /\ [EXTERNAL EMAIL]: Use Caution

Hi Nate, please see initial comments below in red.

We need to confirm a few pieces of information before you handover the file to the Plan Administrator:
1. The exact balance of funds transferred to the US account / if these funds are segregated;
CA$6,115,955.32; | don’t believe it was transferred to a segregated account
2. The receipts / disbursements details through October 1st (exact amounts for each line item / R&D
type); and Since August 12, the disbursements are as follows:
a. CA%$489,528.95 — BC tax payment
b. CA$250,000.00 — Intercompany to BBBY US
c. ~CA$6,500 — Bank fees / exchange rate differences
3. Confirmation of how the company plans to fund tax balances owing (we understand the CRA’s
preliminary assessment indicates >$1M may be owing) and any other final disbursements in the
Canadian proceedings.

Hart Ku

AlixPartners alixpartners.com M +1 (917) 690-0508




From: Fennema, Nate <nfennema@alvarezandmarsal.com>

Sent: Friday, September 29, 2023 3:47 PM

To: Rosenblat, Dave <drosenblat@osler.com>; Percy, Kent <KPercy@alixpartners.com>; Wasserman,
Marc <MWasserman@osler.com>; Gruneir, Ryan <rgruneir@alvarezandmarsal.com>

Cc: Yenumula, Rahul <ryenumula@alixpartners.com>; Jang, Jimmy <cjang@alixpartners.com>; Ku, Hart
<haku@alixpartners.com>

Subject: RE: Bed Bath & Beyond Canadian Bank Accounts

This Message Is From an External Sender

This message came from outside your organization.

Hi AlixPartners team,

We need to confirm a few pieces of information before you handover the file to the Plan Administrator:
1. The exact balance of funds transferred to the US account / if these funds are segregated;
2. The receipts / disbursements details through October 1st (exact amounts for each line item / R&D
type); and
3. Confirmation of how the company plans to fund tax balances owing (we understand the CRA’s
preliminary assessment indicates >$1M may be owing) and any other final disbursements in the
Canadian proceedings.

Let me know any questions or comments.
Thanks,

Nate Fennema CPA,CA, CIRP

Alvarez & Marsal
200 Bay Street, Suite 2900, Toronto, ON M5J 2J1
Direct: 437-777-7405
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THIS IS EXHIBIT “D” REFERRED TO IN THE AFFIDAVIT OF
KENT PERCY SWORN BEFORE ME over video teleconference this
29th day of November, 2023 pursuant to O. Reg 431/20, Administering
Oath or Declaration Remotely. The affiant was located in the City of
New Canaan, in the State of Connecticut while the Commissioner was
located in the City of Toronto, in the Province of Ontario.

W

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

« Canadian Fiserv holds approximately CA$0.7M in restricted cash (not included below), which is expected to be released net of fees;

« The claims bar date passed on August 7th; $500K BC tax claim has been paid. However, the CCAA has been extended through November 22 due
to the ongoing CRA audit of BBB Canada’s 2021 & 2022 GST/HST returns; 2022 obligations are asserted at CAN$6M, and 2021 is unknown

+ The CCAA has defined the Minimum Cash Balance of CAN$6M. The Canadian accounts were closed due to the fact that no signers were willing to
remain on foreign accounts. The Canadian funds are now in the Bed Bath Inc. Concentration Account.

» Going forward, Monitor and professional fees are forecast to be drawn from retainers

Contacts:

Osler Alvarez & Marsal

Marc Wasserman Ryan Gruneir, CPA, CA

Office: 416.862.4908 | Mobile: 416.904.3614 | MWasserman@osler.com Direct: 416.847.5151

Osler, Hoskin & Harcourt LLP | osler.com Mobile: 647.989.6252

Dave Rosenblat www.alvarezandmarsal.com

Partner rgruneir@alvarezandmarsal.com

416.862.5673 | drosenblat@osler.com

Osler, Hoskin & Harcourt LLP | osler.com Nate Fennema CPA, CA, CIRP

200 Bay Street, Suite 2900, Toronto, ON M5J 2]1
Direct: 437-777-7405
nfennema@alvarezandmarsal.com

BED BATH & AlixPartners 7
BEYONIE»



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. Court File No: CV-23-00694493-00CL

C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF BBB

CANADA LTD.

43

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF KENT PERCY

OSLER, HOSKIN & HARCOURT LLP
100 King Street West, 1 First Canadian Place
Suite 6200, P.O. Box 50

Toronto ON MS5X 1B8

Marc Wasserman (LSO# 44066M)
Shawn Irving (LSO# 50035U)
Dave Rosenblat (LSO# 64586K)
Emily Paplawski (LSA# 17693)

Tel: (416) 362-2111
Fax: (416) 862-6666

Lawyers for the Applicant
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Court File No. CV-23-00694493-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

SUPPLEMENTARY AFFIDAVIT OF MICHAEL GOLDBERG

I, Michael Goldberg, of the City of Hollywood, in the State of Florida, MAKE OATH

AND SAY:

1. I am the Plan Administrator of BBB Inc. and 73 affiliated debtors (the “Chapter 11
Debtors”), each of whom filed voluntary petitions on April 23, 2023 for relief under Chapter 11
of the United States Bankruptcy Code in the United States Bankruptcy Court for the District of
New Jersey (the “US Court”). My appointment as Plan Administrator became effective on
September 29, 2023 (the “Plan Implementation Date”), the date of the implementation of the
Chapter 11 Debtors’ Joint Plan of Reorganization (as subsequently amended, the “Chapter 11
Plan”). In my capacity as Plan Administrator, I became the sole officer of the Chapter 11 Debtors
and, among other things, all rights, powers, duties and privileges of the Chapter 11 Debtors’
officers were vested in me. Since my appointment, | have retained a number of former BBB Inc.
employees to assist me in the implementation of the Chapter 11 Plan and the wind-down of the

Chapter 11 Debtors’ estates and to assist, where required, with the wind-down of BBB Canada
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Ltd. and Bed Bath & Beyond L.P. (together, “BBB Canada’) and the eventual termination of

these CCAA Proceedings.

2. I have personal knowledge of the matters deposed to in this Affidavit or have obtained such
knowledge from BBB Canada’s counsel and/or the Chapter 11 Debtors’ professionals. Where I
have relied on other sources for information, I have stated the source of my information and I

believe such information to be true.

3. This Affidavit supplements the affidavit that I swore on November 12, 2023 and is
delivered further to the direction of the Honourable Chief Justice Morawetz in his Endorsement

dated November 17, 2023.

Distribution of BBB Canada Cash

4. I have read the affidavit of Mr. Kent Percy of AlixPartners sworn November 29, 2023. I
can confirm that while I did receive a copy of the transition report which is referenced in para 11
of Mr. Percy’s affidavit, I did not have any discussions or other communication with Mr. Percy or
anyone else about the BBB Canada Cash or any requirement by the CCAA Court to maintain the
Minimum Balance, and since my appointment, the account balance of the Chapter 11 Debtors’

wind down estate has never gone below USD $6 million.

5. At my direction, a USD $10 million distribution was made to the Lenders on October 20,
2023 from the U.S. concentration account. The funds in the U.S. concentration account included
the BBB Canada Cash that was transferred from BBB Canada’s Canadian accounts on September

27, 2023 (prior to my appointment as Plan Administrator). In directing the distribution, there was
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(and is) no intention on the part of the Plan Administrator to contravene the ARIO or any direction

of the CCAA Court.
Reimbursement Agreement

6. Attached as Exhibit “A” to the affidavit of Joshua Foster sworn November 16, 2023 is a
copy of the Reimbursement Agreement entered into between the Plan Administrator and the
Monitor, which reflects the collective efforts of the Plan Administrator, BBB Canada and the
Monitor to address the distribution of the Minimum Balance in a manner satisfactory to BBB
Canada and the Monitor. I can confirm that [ have now segregated with the Lender's consent CAD

$2.9 million for the benefit of BBB Canada.

SWORN BEFORE ME over video
teleconference this 30™ day of November,
2023 pursuant to O. Reg 431/20,
Administering Oath or Declaration Remotely.
The affiant was located in the City of
Hollywood, in the State of Florida while the
Commissioner was located in the City of
Toronto, in the Province of Ontario.

W

Commissioner for Taking Affidavits Michakl Goldberg
Emilie Dillon (LSO No. 85199L)
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. Court File No: CV-23-00694493-00CL
C-36, AS AMENDED

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

SUPPLEMENTARY AFFIDAVIT OF MICHAEL
GOLDBERG

OSLER, HOSKIN & HARCOURT LLP
100 King Street West, 1 First Canadian Place
Suite 6200, P.O. Box 50

Toronto ON MS5X 1B8§

Marc Wasserman (LSO# 44066M)
Shawn Irving (LSO# 50035U)
Dave Rosenblat (LSO# 64586K)
Emily Paplawski (LSA# 17693)

Tel: (416) 362-2111
Fax: (416) 862-6666

Lawyers for the Applicant




TAB 3



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 1*
)
CHIEF JUSTICE MORAWETZ ) DAY OF DECEMBER, 2023

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF BBB CANADA LTD.
(the “Applicant”)

STAY EXTENSION ORDER

THIS MOTION, made by the Applicant pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order extending the
Stay Period (as defined in paragraph 15 of the Amended and Restated Initial Order, granted

February 21, 2023) was heard this day via videoconference.

ON READING the Notice of Motion of the Applicant, the Affidavit of Michael Goldberg
sworn on November 13, 2023 including the exhibits thereto, the Supplementary Affidavit of
Michael Goldberg sworn on November 30, 2023, the Affidavit of Kent Percy, sworn November
29, 2023, including the exhibits thereto, the Affidavit of Joshua Foster, sworn on November 16,
2023 including the exhibits thereto, and the Eighth Report of Alvarez & Marsal Canada Inc., in its
capacity as Court-appointed monitor (in such capacity, the “Monitor”), dated November 14, 2023,
filed, and on hearing the submissions of respective counsel for the Applicant and Bed Bath &
Beyond Canada L.P. (together with the Applicant, the “BBB Entities”), the Monitor, and such
other counsel as were present and listed on the Counsel Slip, no one else appearing although duly
served as appears from the Affidavits of Service of Emily Paplawski, sworn November 14, 2023

and November 30, 2023, filed.
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SERVICE

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

and hereby dispenses with further service thereof.
STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period is hereby extended until and including May
22,2024.

GENERAL

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

and territories in Canada.

4. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
America, to give effect to this Order and to assist the BBB Entities, the Monitor and their respective
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to the
BBB Entities and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the BBB Entities and the Monitor and their respective agents in carrying out the terms

of this Order.

5. THIS COURT ORDERS that this Order and all of its provisions are effective as of the
date of this Order without the need for entry or filing.
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