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BUYING AGENCY AGREEMENT

THIS BUYING AGENCY AGREEMENT {ihis “Agreement™) i entered intdeffective as-

of Janwary 29, 2012 {the “Effective Date™), by and among;

Target Canada Co., an’ unlimited cosripany organized aid existing uiid 4
Scotia, Canadg with its registered address at 1859 Upper Watcr Street, Suite 200, P.O, Box 997,
Halifax, Nova Scotia, Canada B3J 3IN2 (*Principal), :

Target Soureing Services Limited, 4 prvate Htited cotnpeiny, organized and existing undet the

laws of Hong Kong with its registered address.at 4/F and S/F, Tsim Sha Tsui Centre, 66 Mody -
Reoad, Tsim Sha Tsui Eagt, Kowloon, Hong Kong (“dgend™, in'its capacify as frustee-of Target .

Saurcing Services, a trust organized under and existing under the laws of the People’s Republic
of Ching (“758™, , '

and.

Target Brands, Inc., a Minnesota bi)rpnmﬁdn urgamza& ﬂndemstmg under the “lavis: of
Minnesota with its registered address at 1000 Nicollet Mall, Minncapolis; MN 55403 (“Targg!'.

Brands™)..
RECITALS

A. Principal requires' assistanée in sourcing and purchasing mefchandise fbr its retail stores
 scheduled to open in Canada in 2013; and

B.  Agent has experience in-soucing products and s willing to. provide” cenain sourcing

services to Principal upon the terms and subject to the conditions sct forth herein; and -

€.  Principal wistes to. ke adviitage of-Agent’s skills and’resouites Tor ‘puigrises of

sourcing products as firther described below.
NOW THEREFORE, it is mutually agreed as follows:
1. DEFINITIONS

L1 Defined Terms. Cupitalized terms appearing i this Agreciéit shall have ihe

‘meaning described below,

1.2 “‘Aﬁ.’a’ifate*’nr “dﬂi‘ﬁm” shall mean a corpumtim, company or ather fégai enﬁt}*

which is & member of the Target Group for United States Generally. Acecpted |

Accounting Principles (“US GAAP") purposes.

L3 “Intangible Properiy shall mean any and all intangible properly - rights and

associated intéllectual property tights, including all Werk Product, whether

existing as of the Effective Date or developed of acquired later in time, including,

Diocument #1268546.

ider-the laws of Nova,
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~ fuly exccutod Sublicense.

L7

but not limited to; (i) works of authorship throughout the world, including but not

«limited to copyrights, neighboring rights, moral rights and all derivative works
-thereof, (ii} trademark and trade name rights and similar rights; (iii) trade secret
Tights; (Iv) patents,. designs, manufachuring processes, know-how and other

industrial property rights; (v) all thestrical, video and DVD, television, live stage
production, sound recording, software applications and all ancillary and derivative

rights, (vi) g}l other intellectual and industrial property rights (of every kind and

nature throughout the: world and however “designated) whether arising by

-aperation of law, contract, license, or otherwise; and (vii) all registrations, initial
applications, renewals, extensions, continuations, divisions or reissucs thereof
‘now or hiereafier in force (including any rights in any of the foregoing). -

- “Licensed 1P shall mean Intangible Property that: (i) is owned by or Heensed to
Pringipal by Target Brands either as of the Effective Date or any time thereafier,
including all Intangible Property that is Work Product hereunder: cand finy
Hrincipal permits Agent to usc in its provision of the Services hereunder.

“Party” shall mean Target Canada Co., Target Sourcing Services Limited or

Target. Brands, Ine. or, if used in the plural, Target Sourcing Services Limited,

- Target Brands, Inc. and Tearget Canada Co,

“Product” sr “Products” shall mean any products distributed by Principal or on
‘behalf of Principal or sol

“Service” or “Services” shall mean product sourcing and inspection services

provided by Agent or provided by entities beneficially owned by Agent pursuant
fo a duly executed.agreement,

“Territary:” shall mean everywhere in the world, except the U8, and Canada.
“Work Product” shall mean all intellcetual property including specifications,

data, designs, discoveries, inventions, products, modifications, tlechnical

information, market information, procedures, processes, manuficturing know-

“how developed in the Temdtory that becomes patented, imprevements,
- developments, drawings, notes, documents, live muotion picture or television
films, live stage productions; sound’ recordings, softwarc applications and all’

aneillary or derivative media reproductions, information and materials directly or

indirectly made, conecived, reduced to practice or developed by Target Canada,
.on Target Canada's behalf or by Sublicensees {as defined in section 3.1(a})) which
Tesult from, relate to or arise out of Target Canada’s performance undet this
_ Agreement. and relate to the Products or-Services or any Intangible Froperty

Ahergin,

Agent hereby agrees to perform Services on' behalf of, ‘and at the request of,
Principal in the Tetritory, For the avoidance of doubt, such Services shall include

2

| or distributed by authorized third parties pursuant to a.
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thie following: propose qualified potential vendors to falfill orders; communicste
 pricing, terms, to: vendors; atrange logistics and. shipment of products; ensure
compliance with Principal's vendor standards; inspect product manufactured in
- the Territory;-provide Principal with tecords: of any or all inspections and sudits:
~of vendors providing produets pursuant to this Agreement and such other product

- Sourcing services as Principal may request from time to time,

Agent acknowledges that it does not have the right, power or authority to make:
any contract or incur any obligation or fiability binding on Principal unless it has
been specifically authorized to do so in advance by Principal. ‘

Agent may delegate performance of cerlaif aspects of the Services to third parties

5¢ long as such third parties. are bound by the confidentiality provisions in

- Section 5.

| 3. CONDUCT OF BUSINESS

Agent agrees that it i9/En’ (e Bisiness'of sbureing products snd as such Tiag experienice; specific

expertise and knowledge in' vendor selection, inspeetion, and quality control.  Accordingly,

Agent represents and warrants in accordance with its standard business practices it shall;

&7,

Vendor Selection: Agent. shall focate new ‘sources ‘of supply - and vendors for

‘products; report on speciil .overseas merchandise offerings, obtain merchandise
-samples from vendors and review and assist véndors to proyide price quotations for
“submission to Principal for-final approval of vendor sclection and price by Principal.

under the circumstances in order fo inspect the quality, progress of production and

- origin of the merchandise to: ¢nsure compliance. with Principal's vendor ‘standards.

&

LAT-3T090Tv2.

product

Agent shall mzintain records of such visits snd supply such records to Principal upon.
-Tequest.. S '

Vendor Msnagement Agent’ shall ‘be’ responsible  for wianaging ull ‘wspects of

vendors® activities relating t merchandise for Principal, including (without'
limitation) reviewing vendors® ordering processes, ‘monitoring. production s0.as to -

ensure quality, demand and fimelines are satisfied, reviewing product objectives with

vendors, reviewing, advising end assisting’ vendors. in the preparation and

improvement of samples and prototypes and the preparation of financial information,
costings and projections. Agent shall keep appeopriate records of its activities and

-shall supply such records st Principal’s request, -

Price Negotiation. 'Agent shall-assist i the hegotiation'of the most fvorsble priccs
for Principal and communicate pricing terms to vendors.

jgw. Agent shall visit manufbicturers and subcohtractats, a5 appropriate

yol. Ageit shall risect ‘with vendors to-efisure that vendars ufiderstand |
ion and order requirements; inspect prodycts- manufactured by vendors to.
ensure compliance with all product spécifications. as set forth by Principal. In
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ﬁdditian, Agent shall be responsible for ensuring that vendors comply at all timeg.

with Principal’s global compliance standards, qual ity assurance and safety standards,

- and ‘standards of vendor engagement. Agent shall arrange regular inspections, audity
-and.product testing by third parties pre-approved by Principal. Agent shall pramptly-
hotify Principal of the resulls of such tests and audis (where. appropriate making

recommendations) and of any matters which, in Agent's reasonable opinion should

be brought to Principal’s attention. In the cvent that deficiencies are found in the
products, Agent will work with vendors to negotiate & resolution satisfactory 1o

Logistics. Agent shall be responsible for providing logistics support and enalysis to

maximize shipping efficiencics and reduce costs, Agent may, at Principal's request,

-assist with obtaining all necessary documentation related to the shipment necessary-

for importation into Canada, including, but not limited to, commercial invoices,
textile visas, textile declatations, transhipment certification, child labor certifications,

“GSP declarations, and any additional documentation required by Principal. All
‘shipping methods used by Agent shall be approved by Principal

Local laws. Agent shall monitor Iocal laws and regulations and market conditions in

“any country ‘where Agent soufces product on behalf of Prinvipal and report any
relevant developments as soon as reasonably possible after Agent becomes aware of

Market Research. Agent will provide to Principal the following market research

-assistance: Agent will ‘conduct a comprehensive evaluation of the market for

potential vendors and suppliers for Principal and the overall competitive landscape in

‘which Principal operates in order to identify potential vendors and suppliers. In
-particular; Agent shall réview and tescarch developments in all local marker

conditions, laws, customs. and practices on an ongoing basis, regularly report in

‘writing to Principal on such developments and make appropriate recommendations to
' Principal based on such research. T '

4. LIMITED LICENSE TO USE INTANGIBLE PROPERTY

4.1

LAJ-32099T2v2

Grant_of License by Principal. To the extent of its legal right to do 50, #nd
subject to the rights of third party licensors under any development, research or
licensing agreemicnts (whether now in effect or entered into in the future or
arising otherwise), Principal hereby grants w Agent within the Territory a
revocable, exclusive, sublicensable, royalty-free license to commercially exploit
.all Intangible Property for all legal purposes in. connection with performance of
“the Services for the verm set forth in Section 7, subject 1 and upon the terms and

sonditions of this Agreement as follows: |

{8)  Under specified temis and comlitions sct out beléw, Principal grants to

Agent the right to grant-and enter into subagency agreemeénts (hereinafter

“Subagent(s)*) with Affiliates beneficially owned by Agent (hereinafter

“Subagent(s)"} to sublicense the lnlangﬁé’la Property rights in connection
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(b

{e).

e

‘with: the Servicés 1o be provided. Principal does not grant the right to
sublicense the Itangible Pioperty rights for any other purpose,

Nutmﬂlstandmganythmg to the contrary herein contafned, Principal ‘and
Apgent agree that the rights granted herein and the restrictions herein
.contained shall be subject to the laws of the relevant Tertitory and. all

rules, regulations, directives, Jaws and lzgislation assirclated therewith a5

the same may be in force. from time (o ime.

 Unless otherwise agrogd il wriitig, Agent: shall tiof ubtively séek fade’
ctistomers for the retail operations, or for the Praduct o Service, nor.
establish any branch or agency, nor maiftain any distribution. or provision.
Gepot for the Product or Service in any country outside-of Canada where
intellectual property rights exist in respect of the retail opcrations, or for
the Product or Setvice, whether in the name of Principal, an Affiliate or”

any registered user or other licensee of Principal.

It i¥"d condition of the Fight to' Sublickrise ‘granted indek this Afrecmient

that Agent shall procure that any Stblicense(s) between. itself and any

‘Bublicerises shalk:

6 beiniiting; |

@iy geant nio rights incohsistent wiilh tils Agrecment;
{iil)  irpose on the Subsgent in respiect ‘of ‘the’ rights sublicensed -

thereunder all covenants and obligations, including confidentiality
obligations, which are assumied by or imposed on Agent under this ,

Agreement, mutatis mutandis;

(V) absent consent of the parties, terminate; Tnigr- afia, not later than
when all licensed rights under the Agreement, subject of - said
Sublicense(s) have terminated or cxpircd. In the event the’
Agreement is not rencwed, Principal will ‘henor the Subagency

Agreement(s) entered into by Agent;

within seven (7) days of execution;

) be maintained oii filewnd ‘avallable’ upon icquest to Priricipal.

(v}  roquire” Agent "af Brst request of Piincipal” 6 ‘regisier  the?
Sublicense(s) in the appropriase Tegisters as indicated by Principal;

(Vii) provide for Prificipai

and provide timcly notice regarding misuse of Principal’s

l;;fan_gible Property; .

(vifi) " requird Sublicensees" fuither Sublicenses; if iy, 1 comply with
the provisions of Section 4 herein;-

s inspection of Prodiicts, including samples,
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{ix}  require all Subagents to- asaign and transfer all Work Product.

created during this Agreement’s term to Frincipal at the moment of
its creation, including works made for hire, which shall designate
Principal as the author with the intent that Principal’s rights and
protection under this Agreement shall not be in any way adversely
“affected by any such Sublicense(s) and/or upon termination of this
Agreement between Principal and Agent; and.

{%x). No Subagent may obtain or be granted any rights greater than the.

rights granted to Agent under this Agreemient,

sal. Target Brands, Inc. and Principal shall have the right to

itispection and pﬁﬂr approval of all uses of the Intangible Property in connection

with the Services. Target Brands, Inc. shall have the first right to initiate and

“control enforecricnt of the Intangible’ Property, and Principal the sacond right.

"Target Brands, Inc.’s and Principal’s rights shafl. apply us against Agent and all,
snbagentsnmdmmm o o .

Notice 1o Principal. Except as provided in Section 4.1, Agent shall not
-sublicense, make available or otherwise transfer any of its rights hereunder

without the prior written consent of Principal.

Subject To Third Pa , The rights grahted under this Agreement to;

_Agent are subject to any existing or future third party licensor rights in the
Intangible Property andfor Services and nothing in this Agreement shall relieve

‘¢ither Party of jits obligations in respect of royalty payments to third parties with

Tespect to Products ot Iitangible Property if and to the-extent applicable,

5. RIGHTS AND CONFIDENTIALITY'

&1

LAL 3200122

Rights in Intangible Property.  As-between Target Brands, Inc,, Principal and

"'-.&sénl:"

(@ All right, title, and interest in the Intangible Property 'lice.nsed hereunder
are and shall remain with Target Brands, subject to the license granted to
-Agent herein. Agent shall not at any time do or cause to be done, or fail to

do or cause to be done, any act or thing, directly or indirectly, contesting |
or in any way impairing Target Brands' right, title, or interest. in: the:

Imangible Property licensed hereunder,

{8} Agent will not make any représentation or do any act which may be taken

to indicate that it has any right, title or inferest 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 (his
Agreement shall give Agent any right, title or intercst in or to the
Intangible Property save as expressly granted hereby,
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‘with regard to the Intangible Pr

Ageiit agrees to fake Whisl¥ér ScGon is |
Target Brands® rights in the Intangibls Property including but not Hmited

‘The Agert shall use is best endears 1 secure and preserve s Hights
ity by such means as are required by

the laws of the Tewitory to keep the rights valid and ¢ffestive, including
the payments of taxcs and fees, ‘

1o: cooperating in any new domestic or foreign applications for intellectual

property registration pursued by Target Brands; and registering as -
licensee or user of the Target Brands® trademark in connection with the

‘Serviee upon request by Target Brands or Principal,

The Ageiit' shall ot db oF Ginit 1o do amy act or thing the doinig or.

‘omission of whick might. prejudiee the continued existence of the rights

with regard to the Intangible Property,

During aiid afier thé'term of this’ Aicement, Ageiit agrees and wartarits
that it will zot, either within or ontside the Ténitory, infringe upon or

cause or facilitate the infringement of any trademarks or other related

rights derived from or confisingly similar to the Intangible Proporty.

Agent agrees o' profmpily riotify Target Brands 8f ¢onflicting activiiies by”

third parties. of which Agent becomes aware. On written notics. from
Agent of such activities, Target Brands may, but is not required to, take:
‘appropriaie legal action. Until Target Brands and Principal decline to take
legal action, Agenit shall take no legal névion, howevér, without Target

Brands and Principal’s prior written consent. Agent agrees to cooperate”
fully in any action taken by Principal, at Target Brands or Principal’s-

expense. Target Brands, in the first instance, and Principal, in the sccond
fistance, may, but are not required to, initiate and control any legal action
undertaker pursuant to this provision,

The - Ageht agrees o ‘ensurc: that i wses of the ‘Infangible Property
including use ‘fn connection with the Service comply with all relevant
ccopyright, tradeinark, design right, registered design and other relevarit.

intellecrual property taws in the Territory,

Principal may terminats this' Agreemeit immediately upott giving notice

0 Agent if Agent shall challenge the validity of of Target Brands'

ownership of the Intangible Property or any rights licensed by Principal to.

Agent hereunder.

Agent ‘hereby unconditionally dnd- irrévocsbly graits, agrees’ to. grant,,
assigns, agrées to assign; transfers, agrees to-transfer, conveys, ‘agrees to
convey and delivers and ngrees to deliverto Target Brands all rights, titles -
and interests in and.10 all Wosk Product created or developed during the
term of this Agreement, all as'of the date of credtion or developinient of

appropriate or nedessary to protect
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‘Waive

‘modifications thereof.”

such Work Product, with no further aot or action required in order to effect

such assignment and transfer, and subject to the license granted to Agent
herein. To the extent Work Product is a “Work made for hire” under

‘applicable copyright law, it shall be conzidered a “work made for hire™

from the moment of creation, the copyright of which shall be owned
exclusivély by Target Brands worldwide. To the extent such Work
Product does not quelify asa “work made for hire” under applicable
copyright law, all rights, titles and interests that Agent may have in and 1o

same is hereby assigned, transferred and conveyed from the moment. of

creation exclusively to Target ‘Brands, Agent shall execute  such
documents, render such. assistance, and take such other action as Target
Brands and/or Principal may reasonably request, at Principal’s expense, to
apply for, register, perfect, confirm, and protect Principal’s rights to the
Work Product. - Agent shall not at any time do or cause to be done; or fail
1o do or cause to be done, any- act or ‘thing, directly ot indirectly,
contesting ot in any way impaiting Target Brands® rights, titles, or

ifiteresty in the Work Product. Agent acknowledges that any right to Work

Product assigned, tfansfeired or conveyed 1o Target Brands may be
assigned by Principal to any Affiliate or other third party, Pursuant to
Bection 4.1 above, the Work Product, along with all other Intangible
Propenty, is licensed to Agent within the territory under the terms of this
Agreement, |

aiver of Moral Rights. Agent hercby waives any and all moral rights,
[neluding without limitation any right to'identification of authorship or limitation

‘on subsequent modification that Agent (or its employees, agents or consultants) "

‘has-or-may have in any Work Product and. any derivatives, improvements or

Goodwill. Agent shall uphold Target Brands good name, preserve. its goodwill,

and protect Target Brands' and Principal’s Intangible Property rights and
-associated rights or interest during the term of this Agreement, Target Brands
.and/or Principal shall have the right to immedigtely terminate this Agreoment in

the cvent that Agent engages in any itlegal, indccent, immoral, harmful or

‘scandalons behavior or activitics that may directly or indirectly damage Target’

Brands’ or Principal’s reputation or good will,

Confidentiality. During and subsequent to the term of this Agreement, Agent, jts
agents and employees.shall not make any unauthorized use or disclosure of any
knowledge or information of a confidential or proprietary nature concerning the
Intangible Property (including Work Product), or other private or confidential
matters.of Target Brands or Principal, and shall refrain from any acts or omisstons

‘that would reduce the value of such confidential matters to Target Brands or

Principal or that would deprive or tend to deprive Target Brands or Princi pal of
trade: scoret or. other intellectual property protection: with respect 1o such
canfidential marters, Agent shall develop and implement such procedures as Toay
be reasonable and prudent to prevent the intentiunal or negligent disclosure to
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‘thizd paties of the Intangible Property licensed hereunder andl related confidential

information, including (but not lmited to) requiring cach of its employees having.
- access to such information to enter into an appropriate written confidentiality

Agreement with Agent. The foregoing obligations shall ngt apply 0 knowledge or
~information which prior to receipt thercof from Target Brands ot Principal was in
_the possession of Agent and at its free disposal; or is subsequently. disclosed 1o
Agent without any obligations of confidence by a third party who has fiot derived’
it directly or indirectly from Target Branids or Prificipal, or is or bécomes
generally available to the public throughno act or default of Agent or {15 agents or -
“employees, - '

procurement by Agent of cotmercially available materials and payts for use in the

manufacture and/or installation of the Products or provision of Services; and {by

‘to communicate to custoraers acquiring the Products or receiving the Services
-such portions of the Intangible Property licensed hereunder -as are ressonably
deeded by such customers for operating and maintaining the Products or uging the
“Services; provided however, that any recipients of the Intangible Property
ficensed hereunder shall be advised by Agent, in writing, at the time of or befors’

such communication, that proprietary information is being communicated and that

- such information is to be kept confidential and must not be used or disclosed
‘cxcept as permitted hereunder, and provided further, that such recipient;

undertakes, in writing, prior to disclosisre, 1 respect such confidentiality and to be
Bound by 1erms and conditions given in this Section 5..

&, COMPENSATION

61

6.2

63

64
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‘Fee. Principal will pay Agenta fee (“Fee™) as set Torth' un Séhedal
‘may be amended by the parties from time to.time. The Fee will only be payable if

and to the extent that Agent has identified acceptable vendors and performed thie .
other Services. The Fee will only be payable: with respect. to prodiscts sotirced
‘hereunder which Principal has purchased and ‘upon shipmenit of the products by

the vendor..

Exclusive of Taxes. The Fee'is exelisive bF afiy Valiie Added Tak or imilar tax

which shall be added as required by faw,

Curieney. All paymeits-indes this Agreemint shafl- be wiade it U'S. dollurs
unless otherwise agreed by the parties, ' _

No Financial Interest.: Apent cerfifies that it has no financial or ownership
interest in, or control of, the factories making the merchandise, or in the
merchandise offered for sale by the factories, and neither sells raw materials to the
factories making the merchandize nor guaranties taw material costs over a period
of time, '

Permitted Disclasure. Notwithstanding the 'fbfgfgoiﬁi;, -Ageot-shall have the
ight: (a) to communicate to suppliers relevant portions.ofthe Intangible Propesty
licensed hereunder reasonably necessary fory and solely for the purposes of, the -

Bt "Whi.(fh.'._.
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7. TERM AND TERMINATION

&

7.2

Initial Term, This Agreement ig effective a5 of the Effective Date and will
continue thiough February 3, 2018 (“Term™)... e o

_ Termination.

{0)  Either party may terminate this Agreement upon three months® written
natie, |

{b}.  Either party may terminale, the Agreement, effective immediatcly, in the

‘event of;

(i) the other party’s bankruptcy, insclvency or other fegal suspension.
of buginess, cither volyntary or involuntary, or by law, or by
agreement with cfeditors or upon the appointment of any assignee,
trustee, receiver, committes or othet person or persons who are
charged with. the administration or possession of the assets and
property of either party; ' ' '

@) the other paty’s inability tg pay s dsbts as they become due:

{iii) * the otlier party"s continuing or‘material breach of the provisions of -

this Agreement and, in the-case of such a breach which is capable
of remedy, the failure to remedy the broach to the satisfaction of
the non-defaulting party within 30 days after receipt of 2 written
notice by -the non-defaulting party giving full particulars of the
breach and requiring it to be remedied or, if the breach is not

capable of remedy in the reasonable opinion of the non-defaulting

party, by serving on the del‘aulﬁq&;mx a notice of termination,

Consequences upon Texrmination, Upon lenmination or -expiration of this

Agreement, the parties shall continue to be bourdd by the provisions of Section 3-
{Conduct of Business) and Section 5 (Rights .and Confidentiality) above,”
Section 8 (Claims Handling), Section 9 (Limitation on Liability), Section 10

(Compliance with Laws), Section 11 (Relationship Between the Parties), and

Section 12 (Generml Provisions).

‘8. CLAIMS HANDLING

5N

42

LAII2097I2,

Upon written request; é;gent shall use all reasonable efforts to assist Principal in
the retumn of any merchandise obtained pursuant to this Agreement and deemed to-
be defective or in seeking compensation from the vendor for all claims for non-

sonforming merchandise.

The procedure for handling such claims shall be governed by Principal’s vendor

policies ag amended from time: to time,

19
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8.3 Innoase may Ageit prevent Frincipal from iaking any andal] availsble recourse
directly against a vendor ot scller for any claim of rion-conforming merchandise,

9. LIMITATION OF LIABILITY:

91 - Principal’s Liability, Prirwipal will indemiify, defend dand hold Agent hafinless’
from and against any. and all claims, demands, -suits, losses, damages and.
Niabilities {incloding, without limitation, interest and reasonable attorneys’ fees)
acising out of or resulting. from Principal's failure to comply with any law,
ordinance or régulation applicable to jts business or Principal’s breach of this
ggmmml. except to' the extent Agent has primary liability pursuant to Section

%2 Agents Lisbility, Apent will indemviify, defed and tiold Péngipal harmiess
from and against any and all claims, demands, suits, losses, damsges and
liabilitics (including, without limitation, interest and reasongble attorneys® fees)
 drising out of or resultihg from . Agent's failure 10 comply with any law,,
- ondinance, or regulation applicable io jrs business or. Agent’s breach of this
’Agsrsemen% :;xcej:t to the extent Principal has accepted primary liability pursuant”

10 Section 9.1, ' C AR

%3 Notice A peirty*s Gbligation to defend “and: indemnify the ‘Gthé hereurider s,
subject to the conditions that the panty. seeking indemnification prompily netifies’
the other party in writing of any such claim, the party seeking indemnification
cooperates fully in defense of the claim and the indemnifying party has contro] of
the defense, 10 the extent of the indemnity. :

10. REPRESENTATIONS AND WARRANTIES

Agent represents ‘and wardants that: (e it has the full ‘power and duthority to'anter inty
. this' Agreement and (b) the execution and perfarmance of this Agreement has received all:
DECESSATy Corporatc approvals and consents and will not constitute a default under any

‘provision of Agent”s Memotindum anid Arficles of Association.,

11, COMPLIANCE WITH LAWS.

1LY Compliance with the Law. Agentitiust stricdy comply with 3l applicable Taws,
‘rules, rogulations and governmental orders; now or hereafter in effect, relating to.
its petfonmiance of this Agreement. Apent further agrees to miake, obtain, and -
‘maintain in force at all times during the termt of this Agreement, all filimgs,
registrations, reports, liconses, permits and  authorizations (collectively
“Authorizations”) required under applicable law or order in order for Agent tor
perform its obligations under this Agreement. Principal will provide Agent with
such assistance as Agent may reasonably request in naking or obtaining any such

‘Authorizations,

H.2° Compliance by Vendors and. Subcoméraciors. Agent will comply with
- Principal’s vendor standards ‘and’ use jis reasonable ‘best efforts to monitor and.

LARS T2 A1



11.3:

114

- enforce such standards with-vendots and subcontractors. Agent shall immediately
~totify Principal of any suspected violations of Jacal laws, customs laws, quality
- standards, and infringement of intellectual propesty rights. |

Changes in the Law. Agent will inform Principal of all actual and anticipated

-thanges in the law or regulatory environment thet miight have an impact on the
- Proyisian of Services under this Agreement. |

Anti-bribery. Agent agrees 1o comply with all United States export control and
“economic sanction laws, the United States Foreigh Corupt Practices Act
{“FCPA™), the Corruption of Forsign Public Officials Act (*CFPOA™), and all -
other applicable anti-bribery laws. Agent represents, warants, conditions and

agrees that neither Agent nor anyone acting on Agent’s behalf has committed or

“will commit any act-in connection with sctivities undertaken for Principal or its
“affiliates that would result in 'a violation of the FCPA, the CFPOA, or any other

anti-bribery law,  Furthermore, in connection with activitics undertaken for

Principdl or its affiliates, Agent and anyone acting on Agent’s behalf shall not,
Airectly or indirectly, give; offer to give, or authorize the giving of any money ar’
-anything else of valuc to any person for the purpose of obtaining, rewining, or
_directing business by {a) improperly influencing any act or decision, {b)
Jimproperly indueing the recipient to-act or reffain from acting in violation of a
“legal duty, (c) securing: any other improper advantage, or (d) expediting or

securing the performance of any routine governmental action. Agent shall

immediately notify Principal of any actual or suspected breach of this section.

12. GENERAL PROVISIONS

12.1

LALI0EIIA2

Notices. Any notice required or permitied to be given under this Agreement will

‘be-deemed given: (i) when deflivered personaily to the party to receive such-
notice, if a natural person, or 1o an officer of any party which is a corporation; -
(i) 5 days afler mailing by express covtier service; fully. prepaid, addressed as
-herein provided, or upon actusl receipt of such mailing, whichever will first
‘occur; or (if) upon receipt of confirmation from the addressee acknowledging
receipt of such notice if by e-mail, facstmile or olher electronic tansmission
serviee; provided that in the case of notice delivered in accordance with this
-€lause (i), a copy of the notice is also simultanedusly sent in accordance with:
clause (ii) above. All notices will be addressed to the parties at the following
addresses or 1o such other address as any party may notify the other partics of in a
writing delivered in accordance with this section: ™

(@) Ifto Principal:

Target Canada Co,

3570 Explorer Drive
Mississauga, ON L4W 0C3
Canada -
Attention; General Counsel .

]1
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2.3
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Assigniient, This Agn

‘Target Corporation

1000 Nicollet Mall:

- Minneapolis, MN 55403
Attention: Cotporate Secretary

{b} Ifio Agent:

Target Sourcing Scivices Limited
“4/F and 5/F, Tsim Sha Tsui Centre
66 Mody Road, Tein Sha Tsid East
‘Kowloon; Hong Kong

Attention: Cynthia Ho

Withva capy to:

Target Corporativn
1000:Nicollet Mall
Minneapolis, MM $5403;
Attention: Corporate Secrctary:

prior Written consent of the athér, except, in the case of Pricipal, to any entity

directly or indirectly controlling, controlled by, -or under common contral with
Principal. .

Successors and Assigns. Except as limited by the Assignment provisions hereof.

this Agreement;-its terms and conditions will be tinding vpon and mwre to the

‘benefit of the paities hereto and thelr respective legal representatives, successors,

and assig;n&

“Governing Law. This Agreement shall be govemed by, end consirued in
-accordance with, the Jaws. of the Province of Oniatio and the. federal laws, of
Canada, conflict-of-law principles excluded.

Forre Majeure. Neither party shail be Niable for if"ﬁﬂum:nf;ﬂﬂéy%fﬁ pea‘ﬁ)rmmg
under this Agreement thet is due 1o causes beyond. its reasonable control, such as

natural catastrophes, outbredk of disease, goverhmental acts or omissions, labor-
“strikes, lockouts or other disturbances, war, riot or difficulties in procuring labor
or materials. Lipon the ocourrence of any such event, the party failing or delaying
performance. shall promptly notify the other party in writing, setting forth the-
‘nature of the occurrence, its expected duration and how its performance is
affected. The Tailing or delaying party shal use cominercially reasonable efforts’
‘to eliminate, cure or overcome the oceurrence and in any event shall resume
performance of its obligations hereunder as soon as practicable after the

emént miy not be dssigned by ‘either party Withoit tie”
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occurence ceases. If any of these causes prevents or d?:lays. performance. for

‘mare than M) consceutive days, either party may terminate this Agreement
‘effective immediately on writen noties to the other party.

12.6

Entire Agreement. This Agreement, including ils attached exhibits and

-schedules specified herein supersedes all prior or contemnporaneous written or ofal
“égreements and yunderstandings relating o the subject matter hereof: Neither
party is entitled to rely on any representations of any officer, employes or agent of
‘the other party which is not expressly set forth in this Agreement, -

12.7

Amendments. This Agrecment may not heamended,altered or changed vmvnlcss‘ ‘

i writing signed by the parties,

128

Severability, If any provision of this ,Agreemgnfig for ’miy neason, held invalid

orillegal in any respect, such invalidity or illegality will not affect the validity of

this Agrecment dtself and there will be substituted for (he affected Provision, a.

valid and enforceable provisions which most closely approximates the intent and

economig effect of the invalid provision. If such provision cannot be amended so
as to be valid and enforceable, then such provision is severable from this
Agreement, and the remaining provisions of this Agreement will remain valid and

- enforceable.

2y

‘Waiver, Either party’s failure to enforee any provision of this Agreement or to
equire performance by the other party will not be construed as a waiver of such

provision nor affect the validity of this -Agreement ov.any. part thereof, or either

pasty’s right to enforee any provisions thereafier,

1210

Counterparts. This Agreement may be executed in counterparts and delivered
by means of facsimile or portable document format (PDF) copies, each of which
when so executed and delivered shall be an original, but all such counterparts

together shall constitute one and the same instrument.

1211

eference-only and do not defing, limit, extend, or describe. the scope. of this
“Agreement o the intent of any provision theseof, S

lesiguages, provided, however, in the event of any conflict in the interpretation of

Headings. The headings contained in this Agreemert are for convenience and

Language. This Agreement may be translated ints one or more foreign

‘this’ Agreement and any foreign ianguage translation, the interpretation of this
Englishlanguage version shall govemn. 7 '

LALINIWT 292,

[Remainder of Page Intentionally Left Blunk}
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IN WITNESS WHEREOF, ihé ptties have executéd ihis Agreement s of the Effective Date,

TARGET CANADA CO. . TARGET SOURCING SERVICES LIMITED

- Tifle: _Vice President - | “Titlét Difectir
Datc Signed: . ‘9!'2»1- J M Dae Signed: . 5/}'{!{4

TARGET BRANDS, INC,

4
Namé: Stephen C. Lée
Tithe:"_Vice President _
Date Signed: . C)!L.)-\\‘M

. [Sighatire Pagé 1o Tarsel Canida f’iﬁ?ﬂ};ﬂ:ﬂfngﬁgéﬁ@Hﬁrééﬁf’éﬁtf“
LAF320097T32 : ' ' ' '
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. SCHEDULE A

COMPENSATION

Target Canada Co. shall pay Target Sourcing Services Limited a monthly Fee in sccordance with
Section 3.1, Effective as.of January 23, 2012, that fee shall be equivalent 1o the following:

- for Services rendered in ¢onnection with products sourced and manufactured in

. the ‘Territory, the fee will cqual 5:85% of the purchase price. paid to vendors by
Target Canada,

- for Services rendered in connmlmn with mspuctmn activities uccum:d in the

Temtnry, the fee will equal the actual cost of inspection activities, plus 0.8% of
such costs,

[Schedule A fo Target Canada TSSL Buying Agency Agreement]



