THE FOLLOWING IS EXHIBIT “F” REFERRED
TO IN THE AFFIDAVIT OF MARK J. WONG

SWORN JANUARY 14, 2015
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'MASTER AGREEMENT
This MASTER AGREEMENT (e “dgreemen’™y is éntefed Tnto effbctlw ag -of

i‘e’ﬁnmry 3, 2013 (the “Effective Date”), by and between Target Brands, Inc., a Minnesotd

‘corporation {"THT"), and. Target Caneda Co.,, a Nova Scotiz, Canada unhmrted company-
(“Targer Canada™). ,

RECITALS

WHEREAS; Target Corpotation and related entities {thie “Targef Group™) have expanded
their business to include 4 Canadian fetail operutions segment to be carried owt by Target-

Ca:nadl

‘WHEREAS, TBI possesses the knowiedge, expernse fesources and’ ab:]:ty to. pmvidé.:
certaifi services to Target Canada such as: (i) retail supporl services; (u} administrative and

business services; and (iif) marketing, merchandising, merchandising sourcing and strategy and

‘mahagement services through the use of s’ own respurces or thmugh its contractual

armangements with other Taxgct Group cumpames.

. WHEREAS, Target Cansda desires to' engage TBI to pcrfurm such services, and 'I'BI_’_ '
desiies to provide such services to T&rget Canada, in the manner and on the tersis sct forth i this”

Agreemcut

WHEREAS, TBI i the ownier of or has fights to"cerfain Interests inexisting Intangible’

Property (as defined bclow),
.. WHEREAS, TBI {8 willing to grani’ £’ Targét Canada an’ cxclusive, subl:censablc,

royalty-bearing license in the. Tersitory 1o TBPx rights to the Intangible l’ropeﬂy in ¢onnection

with Target Canada’s operation of retail stores in Canada.-
NOW THEREFORE, in coisidetation of the promises, fie mulial covéndms contained

"heram, and other good and valuable consideration; the receipt and suffi icicnoy -of which are’.

hereby acknowledged, the parties: agres as follows: .
L. TBIRETAIL SUPPORT AND RELATED SERVICES.

I.I  TBI hereby agrees o perfon'n thmugh its own rtsumtcs ar ﬂmmg,h its canﬁ'actual
relationships with other Target Group companies or provided. by authorized third
parties pursuant to a duly executed sublicense agreement: (i) retail and pharmacy

“support services; (i) administrative and business scrvices; and (jii} markstmg,

~merchandising, merchandising aoummg and strategy and management services
for Target Canada, all solely in connectipn. with its retsil operations.in Canada and
- ité manulicture of merchandise and goods-to be sold in suchi retail operations (the -

““TBI Services™), as further described b&lﬁw

{8} Retail Support’ ‘Services as described bt Schnﬂule 1. Aay (“Refad Suppars '

Services™); .

Drciment S160TTT7 %2
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1.2

{b) Mmlmmuvc and Business Services as deseribed on Schedule 1.1(b).
, ‘(“,BminessServ cex™y;

@ Marketing, merchendising, merchandise ‘sourcing, strategy and
' tnanagement services as described on Schiedule 1. l(c}, {d), and {g) (“ther
Consulting Services”).

Target Canada hereby sublicenses TBI, subject to the conditions on sublicenses in
Section 3.1(d), atyy and all Licenszed 1P needed b}r TBlte pﬁform or have others
perform the TH1 Services hereunder.

2,  DEFINITIONS

2.1

24

Qeﬁged Terms. Capitalized terms appeating in: this: Agreement shall have the.
mcamng described beluw '

‘mﬁﬂm" or “fw’iﬁms” shiall mcan ] curpuratmn, mmpany nr oiher legal enmy

Acmummg Pnnc;lples {“US GAAP"} purpnses
“Intangible Property” shall mean any and all of TBI's intangible property rights

and associated intellectual property rights, including all Work Product, whether -
- existing as of the Effective Date or developed or acquired later in time, including,
* but not limited to: (i) works of authorship thronghout the world, including but not
. limited to copyrights, neighboring rights; moral rights. and all derivative works

thereof; (i) rademark and trade name rights and similar rights; {iii) trade secret

,‘ rights; (iv) patents, deszgns, manufacturing processes, know-bow and . other
industrial property rights; (v} all theatiical; video and DYD, television, live stage.
 production, sound recording, software applications and sl ancillary and derivative
- rights, (vi) all other intellectual and industrial property rights (of every kind and
_naturg throughout the wotld and however designated) whether arising by
_ ‘operation of law, contract, license, or otherwise; and (vii) all rcglsuntmns, initigl
apphcatmns, renewals, extcosions, continuations, divisions or reissues thereof
now orhereafier in foree (including any rights in any of the fnregomg} ‘

“Licensed IP* shall mean Intangible Property that: (i) is owned by or licensed to

“Target Canads ¢ither as of the Effective Date or any time thereafter, including all
:lnlanglbic Property that i3 Work Product hereunder; -and (ji) Target. Canada
. permits TRI10 use ih its pravision of the THI Services heseunder,

“Naf Revenyes™ shall mean net revenues determined in accordance. with US

“GAAP as-applicd by Target Canada. for financial reporting purposes and shall

mean the reverives recognized by or for the account of Target Canada from the
distribution of the Products and peovision of Sérvives within the Territory,

B provided that Net Revenues shall not include any of the following:

. Any gmemcnl taxés or levies collected from customers with respect 1o the

-sale of the Products, that are 0 be paid over 10 any applicable goyernmental -

authont}, or

Dooumend # 1 6477TT.v.1 ¥
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28
2.9
2.10

241

213

it.- Any portionof the revenuss from the sale of the Praduscts that 15 refuxded by

~Target Canada W a customer; or -

ifi. Any - srmoufis rseociated with ‘the shipment and defivery of the Products;

including, without limitation, all freight charges, freight forwarding fees,

-customs fees and insurance premiums.

“Puarty™ shall mean Target Brands; Inc. or Target Canadi Co. or, if used in the.

plural, both Target Brands, Inc. and Target Canada Co:

“Proliici® or “Products™ shall mean any produots distributed by Target Canada:
or on behalf of Target Canada or sold or distributed by authorized third parties. -
pursuat o a duly: executed Subliccnse, (as defined i Section 3.4z) of this.

Agrsement).

“Royalty” shall miesn 8¢ défined i seckion 573,

. “Royalty Papment® shall mean as defined in section 5:4.

“Service” or. "Services” shall théan any’ sérvices provided by Targét Caniidd of

provided by authorized third parties pursuant to a duly executed sublicense
agrecment. '

“Territory” shall insandverywhere it the world, |

“Work Producet” shall moean sll itcliccrial pmpertymcludmg spccrﬁcanﬁns, j
dets, designs, discoveries, inventions, products, modifications, technical
information, market information, procedures, processes, manufacturing know-

how developed in the Temitory that becomes patented, improvements,
developments, drawings, nofes, documents; live mation picture or (elevision

- films, live stage productions, sound recordings, sofiware applications and all”
-ancillary or derivative media reproductions, information and materials directly or

indirecily made, conceived, reduced to practice or developed by Target Canada,

“on Target Canada’s behalf or by Sublicensees (as defined in section 3.1{a)} which-
result from, rclate to or-arise out.of Targst Canada's perfarmance under this
Agrecment and relate to the' Products or Services or any Intangible Property
~therein,

“Vear® shal insin iic calendar year, of sy other welve (12} morith period

comresponding to TBI's fiscal year.

3. LIMITED LICENSE TO'USE INFANGIBLE PROPERTY

31

Grant of Lieense by TBI. Tothe extent of its legal right to do 50, ‘atid subjéel to
“the rights of third party licensors under any development, research or licensing'
agreements (whether now in-effect or entered info in the filure or arising

~otherwise), TBI hereby granis to Target Canada within the Tertitory 4 revocable,
exclusive, sublivensable, royalty-bearing licensé to commercially exploit all
Intangible Property for all legal purposcs in connection with Terget Canada’s

Datumern S160717F «.} 3
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retail operations within Canada, its territories and possessions, and the right 1o
manufacture merchandise and goods to be purchased by Target Canads and sold
in its retail operations within Canada, for the tetm set forth in Section 6, subject io
and ypon. lht tgrms, and. conditions of this Agtecmcm asfollows:

(@)

®

{c)

@

Documnont ¥160YT77 ¢4 .
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Under specified térms and conditions set out below, TBI grants to Target

"Canada the right to grant and enter into sublicense agreements (hereinafler

“Sublicense(s)™) with- third porties and  Affiliates (hcrcmaftcr

#Syiblicensce(s)”) to sublicense the Inmtengible Property rights in

connection with Target Canada’s retail operallons within Canada, its

,jtemmnes and. possessions, mcludmg the operation of rétail pharmacies,
“and provision of Products to be distributed or Services ta be provided
within Canada, its territories and possessions, and the right to manufacture
_merchandise and goods to be purchased:by Target Canada and sold in its

retail operations within Canada. TBI does not grant the right to sublicense
the Intangible Property rights for any other purpose.

Nomiihstandmg anything to the contrary herein contained, TBI and
Turget Canada agree that the riphts granted herein and the restrictions

| - herein contained shall be subject to the laws of the relevant Territory and
~all rules, regulations, directives; lawis and legislation sssociated therewith
- as the same may be in force from time to time.

Unless otherwise agreed in wiiting, Target Canada shall not actively seek

trade cistomers for the retail operations, or for the Product or Service, nor
-establish any branch or agency, nor maintain any distribution or provision

depot for the Product or Service in any. country outside of Canada where
intellectual propérty rights exist in respect of the retail operations, or for

the Product or Service, whether in the name of TBI, an Affiliate or any

registered user o other licensee of TBL.

It is & condition onhe right to. Sublicense granted under this Agreement
- that Target Canada shall progurs that any Subh@:na:{s] between itself and

any & 'Subhcenaea 511&11‘

4 beinwriting;
(i)  granino nghts inconsistent with this Agreemem

fiil)  impose on the Subhucns:: in respect of the rights sufblmmscd
" thereunder all covenants and obligations, including confidentiality-

obligations, which are assumed by or imposed on Target. Conada
undrr this Agrecment, mutatis mutandis,

(iv) ebsent-consent of ‘the parties, terminate, inter alfa, not later than
"7 when all licensed rights under the Agreement, subject of said
_Sublmcnsc(s} have tcrninated or expifed. In the event the
'Agr:cmcnt is not renewed, TBI will honor the Sublicense(s)
entered into. by Target Camda..
4
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(). ‘be maintained on il and available upoti request to THI within:

:seven (7) days of execution:

) require Target Casada at Sirst' request of TBI o Tepister the
Sublicense(s) in the appropriate registers as indivated by TBI;

{vliy; provide for TRYs inspection of Products; inclding Samples, dnd
- provide fimcly notice’ regarding misuse of TBI's Intangible
Property;

{vill)  requite Sublicersces™ further Suiblicerises, if any, to"coriply wilk"

the provisions of Section 3 herein;

() require all Sblicensees to assign and winstet 4l Work' Product
created during this Agreement’s torm to TBI at the moment of ity

creation, including works made for hire, which. sheli designate TBI

as the author with the intent that TBI"s rights and protection under
This Agreement shall not be.in any way adversely affected by any -

such Sublicense(s) and/or upont termination of this Agreement
between TBI and Target Canada; and

) No'Sublicensee may obiaifi of ba gédnted diry riphts freaer than

the rights granted 1o Target Canada under this Agreement.

Control By TBI, TBI shall hvé wié tight inspection and prio: approval of all
-uses of the Intangible Propedy on or in..connection with the Products and

Services, including but not limited to review of adveitising, and also have the

right of inspection and priar approval of the quality of the Product, premises, or of
any Services associated with the Intangible Property as set forth in Schedule 2.

TBUs rights shall apply as against Target Canada and all sublicensees, agents, and

SUCCRSSOrs,

Notice G TR Biévepi as provided i Section 3.1, Target Canada shall not
sublicense, make available or otherwise transfer any of its ‘rights hereunder

without the prior writlen consent of TBI '

Ppayments to third parties with respect o-Products or Intangible Property if and to

the exterd applicable.

4, RIGHTS AND CONFIDENTIALITY

41

- Rights in Intsigible Propeity. As bétweén TBYarid Target Cariida:

& Alrvight, il and Tilerest n the Tifangible Propenty licenséd heicinder
are and shall remain ‘with TBI, subject to the license granted to Target

Eccmment i;l BOT?7Y v ’ 5
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ect To Thivd Party Rights, The vights gianted imder this Agreemehit to-
Target Canaga. _
‘the: Intangible Property andior the: Products and. Scrviees: and’ nothing in this’
“Agrecment shall relievé . either Party of its ‘obligations in respect of royalty

are suhjemw any existing or future third party licensor rights in-
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Canada herein. Target Canada shall not at any time do or cause to be

_done, or fait to do or canse 1 be done, any act or thing, directly or.
indirectly, contesting or in any way mpamng,’l]_}[’s_r_x_ght title, or interest

inthe. In!nngible I’mpeny' licenscd hereunder;

Target Canada will not make any representation or do any act which may

‘be taken to indicate that it has any right, title or interest in or to the

_ownership or use of any of the Intangible Property except as defined under
- the terms of this Agreement, and acknowledges that nothing contained in

_1his Agrcement shall give Target Canada any right, title or interest in or to

‘the Intangible Property save ag expressly granted herehy.

"TBI shall use its best endeavors to secure and preserve its rights with
regard. to the Intangible Property by such means. as are required by the

laws of Canada o keep the rights valid and effective, including the
payments of taxes and fees,

Target Canada agrees to take whatever action is appropriate or necessary -
“tor protect TBI's rlghts in the Intangible Property including bul not Jimited
foy muptsmnng i and comipensating TBI for any new domestic or foreign

applications for intelloctual property reg:lsu*a’aon pursued by TBI within

the Tcmtury o suppcm retail operations in.Capada, its territories and.
‘possessions; and registering as a licensee or user of TBI's: trademarks,
ttade pames or similar rights upon request by TBI. '

“Target Canada shall not do or omit to do any act.or thing the doing or

omission of which might prejudice the-goritinued existence of the rights

with regard to the Intangible Property.

During and afer the term. of this Agreement, Target Canada agrees and
~warrants that it witl not; within the Tetritory, infiinge upon or cause or.
- facilitate the infringement of any trademarks or other related rights derived
“from.ar cnnﬁlsmgly simhilir to the inlangihlc Pmp:rty

‘Target Canada agrees to promptly notify TBIL of conflicting activitics by_
‘third partics of which Target Canada becomes aware. On written notice
from Target Canadg of such activities, in the first instance TBI may, but is
‘not required to, lake appmpnatc legal action. During this period, Target
‘Canada shall take no legal actmn, ‘however, without TBI’s prior written
‘consent. Target Canada agrees 1o cooperste: Tully in and pay for eny action
‘taken by TBI to:protect Target: Canada’s exclusivity hereunder. TBI may,

but is not required to, initiate aml cuniml any lega]‘ ‘action undemken

-pursuant to this pruwsmn

Target Canada agrees o ensure thal all exploitation of the Intangible -
Property, including use on the Product or in connection with any & Services
authorized hereurder, comply with and are distributed in compliance with
all relevant eopyright, trademark, design right, registered design and other

. 5
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4.2

43

~afid protect TBI's Intangible. Properly rights and associated riphts or interest
during the term of this Agresment. Notwithstanding parigraph.6.2 herein, TH|
 shall have. the right 1o immediately terminate this Agreement upon giving notics -

relevantitellectual property faws itr all parts of the Territory where {t ig

exploited.
# Nmmmsmndmg paragraphéZherem TBI iy ferminate this Agreenient

immediately upon giving notice to Target Canada if Target Canada shall

~challenge the validity of or TBI's-ownership of the Intangible Praperty or-

- ey rights licensed by TBI 1o Taret Canada herennder. .

() Target Canadi hereby unconditionally. and firevocably' grants; agrees to
-grant, assigns, agrees to assign, wansfers, agrees to transfer, conveys,

agrees to convey and delivers and-agress o deliver to TBI all sights, tides

"and dnterests in and to all' Work Product ereated of developed during the |
term of this Agreemeat, all as of the date of ereation or development of

such Work-Produet, with no firther act or action required in order to effect

such assignment and transfer, and subject %o the license granted to Target
Canada’ herein. To the extent Work Product is & “work made for hire™
under applicable copyright law, it shall be considered a “work made for
hire” from the moment of creation, the copyright of which shall be owned’

cxclusively by TBI worldwide. To the extent such Work Produet does not

- qualify as a “work made for hire™ under applicable copyright law, all-
Tights, fitles and interests that Target. Canada may have in and to same is
- hereby -assigned, tranzferred and conveyed from the moment of creation
“exclusively to TBL ‘Target. Canada shail execute such documents, render
. such assistance, and take such other action as TBY may reasonably request,

“at TBI's expense, 1o apply for, register, perfect, confirm, and protect TBI's.
rights 1o the Work Product, Target Canada shall not at any time do or:
“eayse to be dome, or fail 46 do or cause to be done, any act or thing, =

directly or indirectly, contesting or in-any way impairing TBI's rights,

titles, or interests inthe Werk Product, Target Canada acknowledges that”

-any Tight to " Work Product sssigned, transferred or conveyed to TBI may
be assigned by TBI to any Affiliate or other third party. Pursuant to
Scetion 3.1 .above, the ‘Work Product, along with all other Intangible
Praperty, is licensed to Target-Canada within the territory-under the terms

-of this Agrecment.

Waiver of Moral Rights. Target Canada horeby waivés any aidafl moral Sighs,

including without limitation any right w identification of authorship-or Fmitation
on subsequent modification that Target Canada {or its employses,- agents or
consultants) has' or may have in any Work Product and any derivatives,-

improvernents or modifications thereof,

1o Target Canada, in the event thet Target Canada engages in any iflegal, indecent;

immoral, harmful or scandalous behavior or activities that -may directly or

indirectly damage TBI's reputation or good will.

Docuenent KI607777 v, § 7
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4.5

Confidentiality. During and subscquent to the tetm of this Agreement, Target
Canada, its agents and employees shall not make any unauthotized use or
disclosure of any knowledge or information of & confidential or proprictary nature
conicemning the Intangible Property, or other privite or confidential matters of
TBL and shall refrain from any scis or omissions that would reduce the value of
such eonfidential matvers 1o TBI or that would deprive of tend to deprive TBI of
trade secret or other intellectusl property protection with respect to such
confidential matters,  Target Canada shall develop and implement such
procedures a3 may be reasonable and prudent o prevent the intentional or
negligent disclosure to third parties of the Intangible Property licensed hercunder
and related confidential information, including (but not Timited 10) requiring each
of its eimployees having access to such information 1o enter into an appropriate
written confidentiality agreement with Targét Canada. The foregoing obligations
shall not apply 16 knowledge or informstion which prior 10 receipt thereof from
TBI was in the posscssion of Target Canada. and at its free disposal, or is
subsequently disclosed to Target Canada without any obligations of confidence by

& third party who has not derived it directly ‘or indiréctly from TBI, or is or

becomes generally available 1 the public through no act or default of Target
Canada orits agents atempﬂayec:s; T e ’

Permitted Disclosure. Notwithstanding the foregoing, Target Canada shall have

the right: (a) to-communicate to. supplicrs relevant portions of the Intangible

Property licensed hereunder reasonably necessary for, and solely for the purposes
of, the procurement by Target Canads of commercially gvailable materdals and
parts for use in the manufacture andfor installation of the Products; and (b) to
Froperty licensed hereunder as sre reasonably meeded by such cusiomers for
operating and maintaining the Products, provided however, that any recipients of
the Intangible Property which constitutes @ trade secret or information of a

confidentiel natyre and licensed hereunder shall be advised by Target Canada, in

writing, at the time of or before such communication, that proprietary information
18 being communicated and that such information is to be kept confidential and
must not be used or disclosed except as permitted hereunder, and provided
further, that such recipient undertakes, in writing, prior to disclosure, to respect

- such confidentiality and to be bound by terms and conditions-given in this Article
T senidentizlty and to.be bound by terms and conditions this Artiy

S, COMPENSATION

5.1

Fees, In consideration for TBI Services and any related materi‘-dts and property.

provided by TBI, Target Canada agrees to pay TBI amm’s length fees (“Fee™) as
- agreed upon between the patties from time fo time. The Fee shall be analyzed at
-the end of the Term of this Agreement and, in the cvent this Agreement is
. extended or amended, the Fee shall be agreed as between the. parties. If any
" payment under-this Agreement is required to be adjusted by the US or Canadian
- tax awhorities or is adjusted at TBI's initiative, then TBI shall provide a refund or
“Target Canada shall make an additional payment as necessary 1o ensure that
“actual payments tie tothe adjusted amovat,

Dogumest 8160771 v . &
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communicate to customers dcquiring the Products such’portions of the Intangible:
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5.5

Payment. of Fees. The Fee owed by Target Canada for the TBI Services and any
related materials and property shall accrue and be charged either throughout or at
the-end of TBI's fiscal year and shall be paid as follows: no ldter than 60 days
siter the end of TBI's fiscal year, Target Canada shall Pay 10 TB] the total amount
of charges due for all TBI Services pert‘onmd and any relsted materials. and

property provided during such fiscal year, with a credit against such. payment for

any amounts previously paid in excess of the amounts actually due for the fiscal
year, The Foeowed by Target Canada may. be offset by dany amounts owed to
Target Canada by TBL

Ravalty, In considération for the llcense granted nder this. Agrecment, “Target.
Cansda agrees: to pay a Royalty Payment 10 TBI that is based on Net Revenués,
and produces an.arm’s length result as set forth in Schedulé 3. If any Royalty.
Payment under this Agreement is- rcqmmd to be adjusted by the US or Canadian
tax authorities or is sdjusted at TBI's initistive, then TBI shall provide a refund or
Target Canada shall make. an- additional paymerit as necessary 1o ensure that
actual payments tie to the adjusted amount. Triz acknowledged by the Partics that
the payment of the portion-of the Fee set forth in Schedule 3 by Target Canada is
1ot a condition of purchase of goods or merchandise from third parties by Target
Cenada.

Rovalty Pavments, “A Royalty Payment shall acciue and be charged  sither
throughout or at the end of TBI's fiscal yearand shall be paid as follaws: no fater
than 60 days after the end of TBI"sfiscal year, Target Canada shall pay to TBI the
total amount of Rnyaltles, with a credit. against such payment for ity amounts
previously paid i excess of the amounts actually dues-for the. fiscal year. The
pariies may alzo agree to prepay Boyaltics at any timie based on an estimate of the
Net Revenues for the following year, or a partion thereof, with an adjustment to
be' made at the end of the following vear for the calculation of actual Net

Revenues. However, the prepayment of Royalties shall not be roed op with'
regard to foreign currency fluctuations. Royalties owv:d by Target Canada may bie.

offset by any amounts owed to Targat Canada by TBL

Exchisjy

consumption,:. multl-smgad al valarem,: personal property, customs, “excise;
stamp, transfer, of similar takes; duties, o charges, (collectively “Sales Taxes™)

and all Sales Taxes are the responsibility and for the account of Targét Canada. If
TBl is required by law or by administration thereaf 1o collect any appiicable Sales®

Taxes, Target Canada chall pay such Sales Taxes to TBI concurrent with the

payment of any consideration payable pursuant to this Agreement, unless Target

Canada qualifies for an r:xcmptmn from any such applicable Sales Taxes, in

which case Target Canada shall, in licu of payment of such applicable’ Sales
Taxes, deliver to TBI such certificates, elections, or otfiér documentation required
by law or the adriinistration thereof o Substantiate and »effect the exemption”
- elaiméd.. ,

Dosaimerit #1607777 v.1 . g
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i of Balés Tixes, ~All aitiounts jpayable by Target Canada to TBI
- pursuant: to thiz . Apgresment ‘do not include any valuc-added, sales, use,
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5.4,

5.7

53

Currency. All payments must be made in United States dollars ("LUS Dollar™}
unlesz otherwise agreed by the parties. Any teported ameunt in currencics other
then the  US dollar shall be translated into US dollars at the prevailing
bockkeeping rate used by Tarpet Canada diiring the petiod in which the amount is
recoguized under GAAP ‘as applied by Target Canada for financial reporting
purposes, S S

Non-Residency. As.TBI iz a non-resident of Canuda, as that term is defined in
the Income Tax Act (Canada), as smended from time to time and all regulations
promulgated thereunder from time to time, if Target Canads is roquired to
withhold tax in acoordance with Section 5.8 and Section'5.9 then payments. under
this Agreement by Target Canada shall be reduced by the amount of such
withholding taxex and Tarpet Canada shall remiit such withholding taxes to the
applicable taxing anthorities. ‘Target Canada shalt provide TBI with a copy of any
information reporting forms required to be filed by Target Canada with the
applicable taxing authorities on or before the filing due date for such forms. IE,
afier Target Canada has paid such amounts, Tatgel Canada receives a refund,

rebate or credit o account of such taxes, then Tarpet Cangda shall promptly remit

such refund, rebate or.¢redit amount to TBL ~

Regulation 105,

(a).  Subject to the terms-of Section 5,8(bY, 5.8(c), 5.8(d), and 5.8(e) hereof,
~where. Target Canada makes a payment to TB! fiir services rendered in
- Canada, Target Canada shall reduce the payment amount by 15% pursuant
te Regulation 105 of the Income Tax Aot {Canada) and shall remit such
withheld amount to the appticable taxing authorities. A firther 9% will be.
withheld and remitted to the applicable taxing authorities if the services

are provided in the province of Quebec.

{b}) ~ Where Target Canada is required to make g payment-to TBI for TRI
~ Services rendered by TBI inside Canaga, Target Canada shall withhold all
applicable amounts as outlined in Section 5.8(a) on the entire payment
-unless TBI provides. Target Canada, withit-ten (10} days of the: request for
payment from Target Canada, with records evidencing the portion of the
required payment that is in respect of the TBI Services rendered inside of
Canada.  If such records are timely provided, Tatget Canada shal)
-withhold all applicable amountz as putlined in scetion 3.8(a) on the

payment that is in respect of services rendered inside of Canada.
(6} - Where Target, Canada is required 1o make.a payment to TBI for Services

-rendered both inside and oulside of Canada, Target Canada shall withhold

-all applicable amounts as outlined in Sectioh 5.8(2) on the entire payrent
Mnless TB provides Target Canada, within ten (10} days of the request for
~payment from Target Canada, with reconds. evidencing the portion of the
-Tequired payment that is in réspect of Services rendered inside of Canada
-and the portion of the required payment that is in respect of Services
‘rendered outside of Canada, If such records are timely provided, Target

Dowament %1 607777 %1 _ 1
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 Canada shall withbeld all applicable amounts as outlinad insection'5.8(a)
on the payment that is in respect of Services rendered inside of Canada,

(@) Whene Target Canada is requited to mitke s ‘payment 16 TBI for any

amounts invoiced (or otherwise charged) by TBI's consultants or other
‘service providers to TBI, Target shall withhold a1l applicable amounis on.
the payment azoutlined in Section 5.8(a) unless TBI provides Target
‘Canada, within ten (10) days of the request for payment from Target
Canada, with records evidencing that the required payment is a
reimbutsenient of amounts invoiced (or otherwise charged) by TBI's

‘consultants or other service providets 1o TBE

(€)  Where prior to.any applicable payment by Target Canada to TBI, TBi has'
fumnished Target Canada with a valid waiver issued by the tax authorifies.
‘either- reducing or climinating the requireiticnt fo withhold tax for the
“services in question, Target Canada will take info account any Telief
provided by the applicable waiver, and reduse its. withholding obligation:
accordingly, however only in thé ¢ircumstances where Target Canada
determines such reduction is appropriate and in aceordance with the.
 provigions of the. applicable waiver,

Withholding Taxes. ‘Tn the event that any withholding taxes or other duties e
levied on any payments due to TBI from Target Canada (other than those coversd
in Section 5:8), Target Canada intends to fully comply with its requirements and.
remit such withholding taxes to the applicable taxing svthoritics. Target Canada’
will take into account any relief provided by an applicable income fax convention,
and reduce - its withholding obligation. accordingly, ‘however only in ‘the

circumstances where Target Citiada deférmines such reduction is appropriste and.

in accordance with the provisions of ‘the: dpplicable income: tax convention.

Target Canada shall not be required to pay TBI any additional amount in respect’

o taxes withheld by Target Cénada en payments made to TBI and, as outlined in’
Section 5.7, shall pay to TBI each amount due o which such withholding taxes or:
other duties are levied as 4 net amotmt, Where TBHI is cligible to receive g

reduced rate of tax or exemption provided by an applicable income tax convention

in respect of a payment made by Target Canada to TBI, TBI will complete and

reiain the Canadian tax Form NR301 (DECLARATION OF ELIGIBILITY FOR

BENEFIIS UNDER A TAX TREATY FOR A NON-RESIDENT TAXPAYER) as:

suppont for residency retjuirements under the applicable income tax convention.

For purposes of Canadian withholding tax sllocation only, fifly percent {50%) of
-each Royalty Paymeni due on: Schedule 3 shall be determined to relate o the
Intellettual property rights licensed under the agreement excluding know:how;
_patents, and Software. The remaining fifiy percent (50%) of each Royalty
‘Payment shall be determined to relate to' the ticense of know-how, patents and

software,
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6 TERM AND TERMINATION

61  Term. This Agreement is effective 25 of the Effective Date and.will continuc for

62  Termination. Except whers provided hefein, either party may ferminate this
~ Agreementupon three (3) months prior written notice.

&)

e}

(h

(0

Decument ¥1607777 w1
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"Upon termination or expiration of this Agreement, the partics shall
continue to be bound by the provisions of Section 4 (Intangible Property

Righis) above, Section 7 {Limitation of Liability), Section 9 (Compliance

-with Laws), Section 10 (Relationship Batween the Partics), and Section 11
{General Provisions). '

Further, in the event. of termination of this Agreement under any of its

"

provisions, Target Canada is.not relieved of it
the time of termination,  ~

Target Canada shall immediately nssign any Sublicense(s) in effect at the
- time of cxpiration or termination of this Agreement to TBI or its designec.

"Target Canada agrees that upon cxpiration or termination of this
_Agreement based on default of Target Canada and provided TBI has given
the termination notice in accordance with Section 6.2 hercof, Target
- Canada shall forthwith cease and desist in the manufacture and sale of-
Products and marketing, and shall deliver to TBI without cost all plates, -
‘molds, preprints, matrices #nd other devices and materials using the

Intangible Property for TBI'S free and unencumbered disposal or shall
certify 1o TBI that such have been desiroyed,

‘TBl:agrees that upoi expiration or'at the termination of this Agrcement for.
‘any reason other than the default of Target Canada; Target Canada shall
‘have a petiod of not more than ninety (90) days thersafier to dispose of all
of the unsold Product that has been completed by it prior to such
terination, provided such Product was in the process of manufaciure
‘more than sixty (60) days before said termination. It is further provided
~under this Section 6.3(2) that Target Canada shill, prior to dispasing of -
- 5aid, unsold Product, give TBI a-true itemized statement of all such unsold
‘Product in inventory and sufficient detailed manufacturing information to
' substantiate the dpplicability of this Section 6.3(e) to said Product. TBI or-
its authorized representativ ]
inventory in order to verify such inventory stateinent.

‘shaf] have the option to. conduct 2 physical

‘Nothing in Section 6,3(¢) shall be ¢onstrued as authorizing Target Canada .
1o (i) sell Product not approved by TBI, or {ji) 1o sell Product otherwise

than as set forth or contemplated in this Agreement or, {iif) to discontinue
regular sales of and to-sell the remainder of the Product in job lots at

12

Yiabilities aceruing up to
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teduced pices without fitst offering to séll the same 1o TBI at such pm:es

ami .givinﬁ'g} TBI@ & reasorigble oppartunity to purchase the same or, {ivy
“tnannfacture; sell or dispose of any Product covered by this Agreement.

“afier its expiration or its termination based on the failure of Target Canada
to affix notice of copyright, rademark or service mark registration or any -
‘other notice to the Product carfons, contaiters, packing or wrapping -

_material or advertising, promotional or display material: Additionally, any
ferrnination .or expiration based ‘on the depariure by Target Canada from

‘the quality and ‘style approved by TH] pirsuant o Section 3.2, ar the”

 exercise by TBI of its rights under Sections 4.3, or this. Section 6 herzof
:shall not be eonstrued a5 authorizing any manufacture, sale or disposition
‘of any Product under the preceding Section 6.3(e). '

(@  Upon expiration-or termination for any reasor; Target Caiiada“shall -
. immediately and permancrtly cease to use the Intangible Properly in-any -

maenner, including use of any the wademark, tradé tamc rights or similar
rights licensed hereunder.

7. LIMITATION OF LIABILITY

7.1

7.3

Habilities (including, without limitation, intcrest and reasonable attorneys” fees)

arising out of or resulting from. Target Canada’s failure 1o comply with any law,.
ordinance or regulation applicable 10 its business: of Turget Canada’s breach of*

this Agreement, except to-the extent TBI has primary liability pursuant to Section
7.2, :

TBPs Liak

lizhilities (including, without limitation, interest and reasonghle attorneys’ fees):

arising out of ur resulting from TEI’s failure to comply with-any jaw, ordinance,
or regulation applicable fo Its busingss or TBI's breach. of this Agreement, except.

1o the extent Target Cariada has scecpied primary Lisbility pursuant to Section 7.1. -
Notiee. A party’s obligation ‘to defeid dnd inderimify “the ‘other Heteunder is:
subject W the conditiong that the party seeking indemnification promptly notifies:
the other party in writing of any such claim, the party seeking indemnification
cooperates. fully in défense of the claim and the indemnifying party has control of
" the defense, to the extent of the indemnity. o

.  REPRESENTATIONS AND WARRANTIES:

"TBI represents and witanié that: (2) 1t has the Tull power and aithibrity 16 editer into this.

Agreement- and (b) the cxecution and performance of this Agreement has. received all

Hiccessary corporate approvals-and consents and will mot constitute a default under any -

provision of TBY's organizational documents. -

Dusament NI 6OTT7T vl - 13
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Target Cannda’s Lisbility, Target Canada will indemnify, defénd and hold TBI.
harmiless fYom-and against-any.and all claims, demands, suits, losses, damages and

BP’s Liskility, TBI will fudemnify, defnd and hold Target Canada harmiléss’
from and against any. and all claims, demands, suits, losses, damages and
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% COMPLIANGE WITH LAWS
9.1

LComnpliance with the Law. TB] must strietly comply with all applicable laws,
tules, regulations and govetnmental orders, now or-hereafter in cffcet, relating to
its performance of this Agrcement. TBI further agrees to make, obtain, and
maintain in force at.all times during the term of this Agreement, all filings,
registrations, seports, licenses, permits: and  muthorizations (collectively
“Authorizations”) required under applicable law or order in onder for TBI to°
perform its obligations under this Agreeimens; Target Canada will provide TB]
with such assistance as: TB{ may reasonably request in making or obtaining any
such Authorizations, ; R ’ o

9.2 Export Law Compliance. Target Cunada undertskes to obtain all licenses,

* permits or approvals requited by any govemment in conmection with its

“manuiicure, disttibution, sale, lease and license of Products, and shall comply

with g/l applicable rules, policies and procedures of the US government. TEI and

“Target Canada each agree to provide the other such information and assistance as

may reasonably be required by the other in conncction with securing such

licenses, permits and approvals, and to fake.timely action te obtain all required
 import and expott documents, |

9.3  Changes in the Law. TBI will inform Target Canadz of all actual and

_anﬁgipaiéc_t_cbnnges- in the law or regulatory environment that might have an-
 impact on the provision of Services under this Agreement,

10, RELATIONSHIP BETWEEN THE PARTIES

B, in providing Services and sny rclated materials and property to Targel Canada
heréunder, is acting only as an independent contractor. The parties apree that the
relitionship between them is not that of partners and; except as expressly anthorized in
writing or pursuant (o the terms of this Agreement, neither perty has the authority to act
an behalf of or bind the other party...

11,  GENERAL PROVISIONS

R - Severning Law, . This Agreement is governed by, and construgd. in accordance
- with, the Jaws of Minnesota conflict:of-law principles sxcluded:.” =

1.2 Amendments, ‘No.provision of this Agreement shall be amended or waived

‘exeept by a written agreement executed by hoth parties,

IL3  Severshility, If any one or.mors provisians of this Agrecment shall be- found to
be illegal or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions shall not in any way. be affected or impaired thereby.

114 Headings The descriptive headings contained herein are for convenience only

“and shall not control or affect the meaning, interpretation or contruetion of any

provision of this Agreement.”
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ciessors and Assigns, This Agreement shall be bmdmg upon il inivire 16 the
benefit of the successors and legal representatives of the respeetive partics heretos
This Agreement may not be assigned by any party without the. prior written
consent of the other party, except 1o an-entity dlmcﬂy or indirectly controlling,

controfled by, ot under common control with the assigning party..

Notices. Al fistice§ reqiired by this Agrestent shall ‘be'in writing o the.
addresses set forth below, or such other addresses as may be de&;gnaled in writing
by the respective party. Any notices shall be deemed effectwcly given when’

received by the other party.

Ifto Target Carada; Target Canada Co.

5570 Explorer Drive

- Mississauga, ON L4W- it}
CANADA
'Attention: General Cotisel

1f to TBI:. Farget Brands, Ine.

117 unterparis. This Agreernént mag ‘be executed in tivo or more counterpars,
gach of which shall be deemed an ongmal but all of which mgcther shall
constitute one and the same instrurmnent.

“‘f'[S_xgna"cure Pageto Follow]**
Dotunw 9107977 vk i3 _'

T ALIHIS

1000 Nicollet Mall
Minneapolis, MN 55403
“Attention; Stephen C. Lee
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1N WITNESS WHEREOF, the partics bave executed this Agreement ns'uftha'EﬁeSﬁRe Date,

TARGET CANADA CO,

Tnle Vlcc Pi'emdent

By _ .‘ 4
- I‘itle Vll:t: Pmuimg

Date Signed: _ 5 ] 22 i i

'. D'a{t:‘ Sl_g_llﬂd‘

‘TARGET BRANDS, INC.

o

}d M

- {8ignuture Page o Masier Agreement eff Feb 3 20 137
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iii.

) Schedulel Jd{a) ,
Rétail Support Services

Retail tmmmg semces related to il mtml store employees-and operations;

Retail training sérvices rélated fo disfiibintion center employees; and

 Any other ad hoe retail Store/distiibition cénter cotisulting réqTiests by
 Target Canada
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Schedule 1.I(b)
Business Services

: - Accounting, Aceounts Payable, Financial Reporting, Finance services;
i,

“Cash Management services; -
‘Communication and Public Relations services;
‘Human Resources and Payroll services;

Ltgai.smices;
Office Administration services;
Risk Management services;

‘Tm:,_i;izmﬁﬁame services; and
TTS/SAP/nformation services
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X Schednle 1, I(c]

Marﬁetmg Consulting Services.
i Assist with the development of- madceung ‘and “promotional Steategics snd
advertising campatpns; '

. Advise on thé unplcmcntannn ‘of mark
advemsmg campmgns, ‘

iii. Pedform services and advise related to the collection of guest msnghts dsla*
iv.  Provide marketing analytical anid repamng SUppott;

cing dnd promotiohal switégies and

vi  Advisc on in-store markﬁtmg, :
Vi, Atlalyze inarketing performancs whd medii inagemeits and
vii: - ‘Any other ad hoc matketing consulting tequests by Tarpet Canada

LAFI2078 1504
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Schedule 1,1()
Merchandising Consulting Services

Advise and assist with merchandise pl‘anning_:»}

Perform mercharidising analytics and reporting support;.
Assistance with managing relationships with vendors;
Provide merchandise systems support;

Consulting related to the use of materials, signage, planograms, gquipment and

other aspects associated with the operation of retail stores: and

- Any other ad hoe merchandising consulting requests by Target Canada
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‘slandards and who possess the re

L Schedulell(y
Strategy and Management Consulting Services

Assist with developing operating ranuals and opéritingpolicies relitiy 16 best.
‘practives in retil operations; : : » -

Advise on'store 'léggsﬁﬁgé‘aii‘d'jah*alyéigﬁf;iéfmdgféﬁlﬁéé; | .
Assist withrmerchandise sourcing, logistical and distribotion girategies;

“Provide leadership development, lumén resources and team member menagement; -
rmance, develop fitidhiclal ietrics, and Fisincial sirdlegies:
Provide retail information. management system. support, business intelligence and
“data analysis; ' : ' ’
Assist with supply chiin inansgemicnt; o
AS requested, place orders for suppliss, fixtisreés; displays, signage, equipment and
_other flems with vendors who demonstrate. the ability to meet established quality
sources necessary to reliably deliver required
“quantities on schedules that will ensure the efficient operation of Target Canada

Advise on financial perf

retuil stores; and _
Any other ad hoe siratégic consulting fequédis by Target Canada
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‘Schedule 2

ngl;t To Prior Appmval Of Use Of ialangible Pmpmy o Or In Connection With The

i1

1.2

. Products And Services; Quality Control

As Licensor, TBI shall have the right to conteol all uses of the lmamgible Property
licensed to Target Canada hereunder including, but not limited to, compliance

~with opcrating manuals and polmxes compliance with information provided.

through the TBI Services, presentations; advertising, display, labeling, trade dress,

 publicity, press relesses, and merchandising. TBI shall also have the right to
~control the character and quality of the Products and Services, Target Brands,

" Ing., in its sole discretion, shall have the first right to. initiate .and control-
- enforcemenl of the Intangible Property.

Pursuant 1o this right of control, TBI, through such agents or representatives as it

-may designate, shall have free access to Target Canada’s and its sublicensee's.

facilities, at all times during business hours and with the right to full disclosure,

upon reasonable. notice; of all apparatus, methods, and materials used by Target

Canada in the pmdmmnn and sale of the Products, and shall have the right 1o take

- reasonable and free samples of Products and all of the materials used in the.
- manufacture, thereof; and rcqulilhnn Services for the purpose of examination or
- “iesting,

Doxcmnent M160T?77 .2
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‘Royalty

For'the term of this Agreement, Target Caniada shall pay to TBI'a Royally s follows;

* 1.5% of Licensee’s Net Revenucs
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