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

1. Name of Target Canada Entity or Entities (the “Debtor”):
Debtor: Target Canada Co.

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

l.egal Name of Nicollet Enterprise 1 S.arl Name of Corey Haaland
Claimant; Contact
Address: Title _SVP Financial Planning & Analysis
1000 Nicollet Mali Phone  612-761-1325

#

Fax# 612-761-9956

Prov
City _Minneapolis /State MN email Coerey.Haaland@Target.com
Postal/Zip 55403
Code
2b. Assighee, if claim has been assighed
Legai Name cf Name of
Assignee _ Contact
Address Phene
#
Fax#
Prov
City /State email:
Postal/Zip
Code

' Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC, Target
Canada Pharmacy Franchising LP, Target Canada Mobile TP, And Target Canada Property LP (collectively,
the “Target Canada Entities™).




3. Amount of Claim
The Debifor was and still is indebted to the Claimant as follows:

Canadian Dollars

Currency

{(including interest up to and
including January 14, 2015F

Arnount of Claim

$3.068.728.437.68

Unsecured -~ Secured C;Iaim
~ Claim

b2 ]

0 a

a a

8 (]

0 0

4. Documentation

Provide ail particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement({s). or legal breach{es) giving rise fo the Claim,
including any claims assignmentfransfer agreement or similar document, if applicable. and
amount of invoices, particulars of alf credits, discounts, etc. claimed, description of the security,
if any, granted by the affected Debtor to the Claimant and estimated value of such security.

s, Certification
| hereby certify that:

1. | am the Claimant or authorized representative of the Claimant.
2. | have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debhior as set out above.
4. Complete documenzaﬂon in support of this claim is attached.
| Signature: M HJ : ﬁéu# 7l
Name: Corey Haaland jgnaturel/ —____
Yy (oW Pa SHE A
Title: SVP Financial Planning & Analysis {prin}
Dated atHfﬂﬂ(ﬂl‘ﬂi%, MUhis SN gay o od Ul 2015

* Pursuant to paragraph 9 of the Claims Procedure Order. interest aceruing from the Filing Date {(January 15, 2015)
shall not be included in any Claint.



6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto time)

on August 31, 2015 by prepaid ordinary mail, registered mail, courier, personal delivery
or electronic tfransmission at the following address;

Alvarez & Marsal Canada Inc.

Target Canada Monitor

Royal Bank Plaza, South Tower

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

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com
Fax No.: 416-847-5201

For more information see www.glvarezandmarszl.com/targetcanada, or contact the Monitor
by telephone {1-844-864-9548)




EXHIBIT A TO PROOF OF CLAIM

Nicollet Enterprise 1 S.a r.l (“NE1°) files this Proof of Claim against Target Canada Co.
(*“Debtor™).

NEI (f/k/a TSS 1 S.a r.l) and Debtor were parties to that certain Loan Facility Agreement
dated May 18, 2011, which provided an unsecured loan facility to Debtor in the maximum
amount of CADS$3,000,000,000 (as amended, the “Facility Agreement™). The Facility
Agreement was amended (i) pursuant to that certain Amendment to Facility Agreement dated
March 28, 2014 (the “First Amendment”); (ii) pursuant to that certain Second Amendment to
Facility Agreement dated October 30, 2014 (and effective as of September 1, 2014) (the “Second
Amendment”); and (iii) pursuant to that certain Third Amendment to Facility Agreement dated
January 2, 2015 (the “Third Amendment™).

The First Amendment increased the maximum amount Debtor could borrow under the
loan facility to CADS$4,000,000,000 in order to fulfill the anticipated funding needs of Debtor.
The Second Amendment stopped the further accrual of interest on the outstanding principal
balance of the loan facility as of September 1, 2014. Because Debtor’s repayment of outstanding
interest was dependent on further borrowing from NEI or another Target entity, no business
Jjustification for further accrual of interest existed. The Third Amendment modified the
definition of “event of default” in the Facility Agreement, by removing “affirmative acts of
insolvency” by Debtor, the filing of any petition under bankruptey or insolvency law, and Debtor
ceasing to carry on its business (the “Removed Events of Default™). These modifications were
made to address the contingency of Debtor filing for protection under the CCAA or other
insolvency events, as such an occurrence could have led to an automatic acceleration of the
maturity of the debt owed under the Facility Agreement. An acceleration of the debt owed under
the Facility Agreement posed a risk of a default under certain Indentures between Target
Corporation and The Bank of New York Mellon Trust Company, National Association related to
Target Corporation’s overall corporate financing structure. The removal of the Removed Events
of Default eliminated such risk. Copies of the Facility Agreement, the First Amendment, the
Second Amendment, and the Third Amendment are submitied with this Proof of Claim as
Schedule 1.

On January 12, 2015, NEI and Debtor executed that certain Subordination and
Postponement Agreement, pursuant to which NE1 agreed to subordinate and postpone payment
on all indebtedness under the Facility Agreement owing by Debtor to the payment by Debtor of
all arm’s length and other non-arm’s length claims against the Debtor in the Debtor’s anticipated
CCAA proceeding. Under the Subordination and Postponement Agreement, however, NE1’s
right to payment was not subordinated to any and all equity claims against Debtor, A copy of the
Subordination and Postponement Agreement is submitted herewith as Schedule 2.

Under the Facility Agreement, NE1 primarily provided cash funding to Debtor to cover
operating losses. As of January 14, 2015, Debtor owed NEI CAD$3,068,729,437.68 on account
of amounts advanced by NE1 under the Facility Agreement (the “Facility Balance™).

Submitted with this Proof of Claim in support of the Facility Balance as Schedule 3 are:
(i) General Ledger summary tying the Facility Balance to cash movements; (ii) a summary of

US.58276550.03



cash movements between NEI and Debtor; (iii) General Ledger detail for the Facility Balance;
(iv) cash movement detail for the Debtor’s bank accounts; (v) support for non-cash transactions
that contributed to the Facility Balance; (vi) Bank of America Merrill Lynch account statements
for Debtor’s account number ending 9721; (vii) TD Bank account statements for Debtor’s
account number ending 2071; (viii) Bank of America account statements for Debtor’s bank
account ending 3108; and (ix) Bank of America account statements for Debtor’s bank account
ending 3207.

NEI files this claim in the total amount of CAD$3,068,729,437.68.

NEI RESERVES ALL RIGHTS IT MAY NOW OR AT ANY TIME HEREAFTER HAVE
AGAINST DEBTOR IN THE CCAA PROCEEDING OR ANY OTHER PERSON. THIS
CLAIM IS NOT INTENDED TO BE, AND SHALL NOT BE CONSTRUED AS: (1) AN
ELECTION OF REMEDIES; OR (2) A WAIVER OF, OR LIMITATION ON, ANY RIGHTS,
REMEDIES, CLAIMS OR INTERESTS OF NEI.

NEl RESERVES ANY AND ALL RIGHTS WITH RESPECT TO THIS CLAIM,
INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SUPPLEMENT OR AMEND THIS
PROOF OF CLAIM, IN ANY MANNER AND FOR ANY PURPOSE, AFTER THE LAST
DATE SET FOR FILING CLAIMS IN THE CCAA PROCEEDING.




APPENDIX E

NICOLLET ENTERPRISE 1 S.AR.L LOAN FACILITY AGREEMENT AND
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LOAN FACILITY AGREEMENT
between
TSS18.arl
and

Target Canada Co.




This Loan Facility Agreement is made as of 18 May 2011:

Between:

and

TSS 1 S.ar .1, a société & responsabilité limitée existing and organised under the laws
of the Grand Duchy of Luxembourg, with a share capital of CAD 20,000.-, having its
registered office at 5, rue Guillaume Kroll, L- 1025 Luxembourg, registered with the
Luxembourg trade and companies register under number B160201, hereinafter referred
to as the “Lender”,

Target Canada Co., a company formed under the laws of Nova Scotia, Canada, with
a registered office at 1959 Upper Water Street, Suite 900, P.O. Box 997, Halifax,
Nova Scotia, Canada B3J 3N2, hereinafter referred to as the "Borrower",

the Lender and the Borrower hereinafter jointly referred to as the “Parties”, and each of them
individually as a "Party”,

WHEREAS:

A,

The Lender is prepared to grant a loan facility to the Borrower which the Borrower is
willing to accept; '

The Lender and the Borrower wish to lay down the terms and conditions applicable to
the foregoing in writing in this Loan Facility Agreement,

HAVE AGREED AS FOLLOWS:

Article 1 - Preamble

1.1

The preamble is deemed to be embodied in this Loan Facility Agreement.

Article 2 - Definitions

2.1

In this- Loan Facility Agreement, unless the context otherwise requires, the
following expressions shall have the following meaning:
Annual Accrual Date means, in relation to the initial Annual Accrual Date,

31 May 2012, and, in relation to each subsequent
Annual Accrual Date, the 31* day of May of each
year;



Affiliate:

Agreement:

Business Day:

Canadian Bond Rate:

CDOR

Drawdown Date:
Drawdown Notice:

Drawing:
Effective Date:
- Events of Default:

Facility:

any person or entity that directly or indirectly is
controlled by or is under common control of the party
as specified;

this Loan Facility Agreement;

a day (other than a Saturday or Sunday) on which
banks are generally open for business in the City of
Toronto, Canada, the City of Minneapolis in the
United States and the Grand Duchy of Luxembourg;

the rate per annum equal to the yield of the lowest
CAD priced debt instrument as displayed aon the
Bloomberg screen or such other electronic or
quotation service that is satisfactory tc the Lender,
having a maturity which most nearly approximates
the remaining average term to maturity of the
prepayment amount being prepaid. For illustrative
purposes, an example of a Bloomberg screen
displaying CAD priced debt is attached as Annex D
and the column called “Yield” on such screen is the
relevant column for purposes of determining the
Canadian Bond Rate;

Canadian Dealer Offered Rate;

the date or dates on which a particular Drawing is to
be made under the Facility;

a notice given in accordance with Arficle 4 with
respect to a particular Drawing;

each advance made under the Facility;

18 May 2011,

the events of default specified in Article 8.1;

the Facility of 2 maximum amount of three billion

Canadian doflars (CAD 3,000,000,000) granted by
the Lender tc the Borrower under this Agreement;



2.2

Interest Payment Date:

Interest Rate:

Maturity Date:

Principal Balance

Semi-annual Period:

means, in relation to the initial Interest Payment Date,
15 June 2012, and, in relation to each subsequent
Interest Payment Date, the 15" day of June of each
year, or any earlier date in case of a prepayment of
any Drawing under the Facility or any other date
mutually agreed by the Lender and the Borrower;

the interest rate as specified in or determined
pursuant to Article 5;

means ten (10) years after the Effective Date;

the cumulative Drawings on the Facility to date, as
summarized in Annex B, less any amount repaid on
account of the principal balance thereof;

each six-month period ending on the last day of
January (January 31%) or the last day of July (July
31 Sl)' .

Where the context so allows, the above expressions in singular shall include the

plural and vice versa.

Article 3 - Loan Facility

3.1

3.2

33

The Lender hereby grants to the Borrower a loan facility in a maximum amount of
three billion Canadian dollars (CAD 3,000,000,000) subject to the terms and

conditions of this Agreement.

The Facility will be available to the Borrower to be drawn in one or several
Drawings, each Drawing to be made on a Drawdown Date between the Effective

Date and the Maturity Date.

Notwithstanding the foregoing .provisions of Article 3.1, this Agreement may be
terminated by mutual agreement of both Parties, and the date of any such early
termination thereafter shall be considered the Maturity Date for all purposes

hereunder.

w



Article 4 - D'rawdown

4.1

If the Borrower wants to make a Drawing under the Facility then it must submit an
appropriately completed and duly signed Drawdown Notice, substantially in the
form attached hereto as Annex A, to the Lender at or befere the beginning of the
calendar quarter on which the funds under the Drawing are sought to be made
available (i.e. 1 January, 1 April, 1 July and 1 October) or if additichal Drawings
are desired during the course of a calendar quarter, at any time during such
quarter. At the end of each quarter (i.e. 31 March, 30 June, 30 September and 31
December), each Drawing with respect to which such Drawdown Notice was
delivered will be recorded by the Lender and acknowledged by the Borrower in
Annex B. Amounts drawn down under this section and repaid or prepaid may not
be reborrowed.

Article 5-  Interest; Repayment

5.1

5.2

53

Interest shall accrue on the outstanding Principal Balance, both before and after
default, demand, maturity and judgment, from and including the date of the draw
down of a Drawing until the full repayment of the Drawing, and, at the latest, on the
Maturity Date. Interest shall be calculated separately on each Drawing at the
CDOR swap rate as at the date of the Drawing, plus 2.75% per annum. For
multiple Drawings in a quarter calendar, Interest shall be calculated on the
quarterly Drawings at the weighted average of the CDOR swap rate, plus 2.75%

. per annum, based on the calculation illustrated in Annex C. The CDOR swap rate

will correspond with the remaining term to maturity at the time of the Drawing.

interest shall be calculated on the basis of the actual humber of days elapsed and
on the basis of a year of 365 days and the Borrower must pay (on each Interest
Payment Date) accrued interest as of the Annual Accrual Date. In calculating the
amount of interest payable, any period for which such amounts are to be
calculated shall include the first day of the period and exclude the last day of the
period. Interest will be payable on each Interest Payment Date but may be paid
earfier without penalty subject to giving not more than 60 nor less than 10
Business Days’ prior written notice to the Lender.

For any period for which the interest rate is calculated that does not equal a year
(each a "deemed interest pericd”), the interest rate, as calculated hereunder for
the purposes of the Interest Act (Canada), shall be yearly rate calculated by
dividing the interest rate as otherwise calculated by the actual number of days in
such deemed interest period, then muitiplying such result by the actual number of
days in the applicéble calendar year (365 or 366).



5.4

5.5

Subject to the terms and conditions of this Facility, the Borrower shall not be
required to make repayments of the Facility until the Maturity Date. The Principal
Balance, together with all accrued and unpaid interest and other amounts payable
hereunder, shall be due and payable in full in cash on the Maturity Date. In case
the Facility has been drawn through several Drawings, all Drawings shall terminate
and be repaid no later than the Maturity Date.

Unless otherwise expressly agreed to in writing between the Parties, each
Drawing, each repayment and the accrual of interest thereon shall be denominated
in Canadian dollars (CAD).

Article 6 - Make-Whole Payment

6.1

6.2

The outstanding Principal Balance of this Facility may be prepaid fo the Lender, in
whole or in part, at the option of the Borrower, on giving not more than 60 nor
fewer than 10 Business Days’ prior written notice to the Lender, at any time at a
prepayment amount equal to the greater of (i) 100% of the Principal Balance being
repaid and (i) the sum of the present values of the future scheduled payments of
principal and interest thereon (exclusive of interest accrued to the date of
prepayment) discounted to the prepayment date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) effective as at the
fast day of a Semi-annual Period at the Canadian Bond Rate, plus 25 basis points
plus in each case accrued interest thereon to the date of prepayment.

Unless the Borrower defaults in payment of the prepayment amount, on and after
the prepayment date, interest will cease to accrue on this Facility or portions
thereof called for prepayment upon such date as notice of prepayment is given.

Article 7 - Withholding Taxes

7.1

In the event that any withholding taxes or other duties are levied on any payments
due the Lender from the Borrower, the Borrower shall not be required to pay the
Lender any additional amount and shall pay to the Lender each amount due on
which such withholding taxes or other duties are levied, net of such withholding
taxes or other duties paid to payable by the Borrower, The Borrower shall promptly

_ provide the Lender with a certificate of receipt, or other evidence, from the relevant

taxing authorities showing any such withholding taxes or other duties paid by the
Borrower. Each Party shall comply with their respective tax obligations pursuant to
the laws .applicable to it '



Article 8 - Representations and Warranties

8.1

8.2

The Borrower represents and warrants o the Lender at the date hereof that it has
the power to enter into this Agreement, to borrow hereunder and to comply with all
the provisions hereof, and that all acts, terms and conditions required to be done
have been performed and that the execution and performance of this Agreement
has been duly authorized by all necessary actions of the Borrower.

The Lender represents and warrants to the Borrower at the date hereof that it has
the power to enter into this Agreement, to lend hereunder and to comply with all
the provisions hereof, and that all acts, terms and conditions required to be done
have been performed and that the execution and performance of this Agreement
has been duly authorized by all necessary actions of the Lender.

Article 9-  Events of Default

9.1

g.2

The Lender has the right, but not the obligation, to declare each Drawing, together
with acerued interest thereon, immediately due and payable in advance of any of
the following events of defauit:

a) the Borrower defaults in the due observance or performance of any other
obligation or agreement contained in this Agreement, and such default
continues for a period of thirty (30) business days after the Lender's written
notice to Borrower of the occurrence of such default; or

b) any involuntary petition of bankruptcy is filed against the Borrower and is
not dismissed within ninety (90) days or any affirmative act of insolvency by
the Borrower occurs or the Borrower files any petition or action under any
bankruptey, insolvency or moratorium faw for the financial relief of or
relating to the dissolution-of the Borrower; or

c) the Borrower ceases or threatens to cease to carry on the whole or a major
part of the business conducted by it.

If an Event of Default occurs, then the Lender may give written notice to the
Borrower of the occurrence of such an Event of Default, and the Borrower shall
have ten Business Days after receipt of such notice from the Lender to correct or
remedy the default, and if the Borrower has not corrected or remedied such default
within such ten Business Days period, then the Lender may accelerate the
payment of the outstanding principal balance and accrued interest due hereunder.



9.3 The Borrower shall hold the Lender harmless and indemnify the Lender against
any losses or expenses which the Lender may sustain or incur as a consequence
of any Event of Default by the Borrower as stipulated herein,

Article 10 - Notices

10.1 Except as otherwise required by mandatory rules of law, all announcements,
notices or other communications in connection with this Agreement shall be in
writing and sent by electronic mail, registered mail with return receipt or by courier
with proof of sending to the following addresses (or to such other address as duly
notified in accordance with this provisions):

(i) if directed to the Lender:;

TSS1S.ar.l.

5, rue Guillaume Kroll

L- 1025 Luxembourg
Attention: Board of Managers

(i) if directed to the Borrower:

Target Canada Co.

1859 Upper Water Street

Suite 900, P.O. Box 997

Halifax, Nova Scotia, Canada B3J 3N2
Attention; Treasurer

10.2 Notices sent as follows shall be deemed to have been received at the following
times:

if sent by courier: at the moment of delivery by the courier to the

addressee;
- if sent by recorded mail delivery: on the date noted on the return receipt;
- if sent by email: at the moment of delivery of the email to the addressee as

" shown in the email delivery report.

Article 11 -  Entire Agreement, miscellaneous

. 11.1  This Agreement contains all agreements between the Parties with respect to the
Facility and supersedes all earlier written and/or oral agreements, which the
Parties may have made in respect thereof.



11.3

This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and permitted assigns. Neither the Borrower nor the
Lender may assign any of its rights, interests, or obligations under this Agreement
without the prior written approval of the other Party, with the exception that either
of the Borrower and the Lender may assign any and all of its rights and interests
under this Agreement to cne or more of its Affiliates. .

Any waiver of a provision of this Agreement must be in writing signed by the Party
waiving its rights.

Should any part, term or provision of this Agreement be declared invalid, void or
unenforceable to any extent, all remaining parts, terms and provisions hereof shall
remain in full force and effect and shail in no way be invalidated, impaired or
effected thereby.,

This Agreement can only be validly amended or supplemented by an instrument in
writing duly executed on behalf of all Parties.

~Article 12 -  Headings

121

The section and paragraph headings contained in this Agreement are for reference
purposes only and shall not in any way affect the meaning or interpretation of any
provision of this Agreement.

Article 13 - Applicable Law and Jurisdiction

131

13.2

This Agreement shall be governed by and construed and interpreted in
accordance with the laws of the Grand Duchy of Luxembourg.

Except "as otherwise agreed -in-writing by —the concerned-Parties; any-claims,
disputes or disagreements arising under, in connection with or by reason of the
relationships contemplated under this Agreement and any subsequent amendment
thereof, including, without limitation, all controversies which may arise between
each of the Parties concerning any fransaction pursuant to this Agreement, the
consiruction, performance or breach of this Agreement, shall be brought by either
of the Parties in-the courts of Luxembourg-City, and each of the Parties hereby
submits to the exclusive jurisdiction of such courts in any such actions or
proceeding and waives any objection to the jurisdiction or venue of such courts.



Article 14 - Counterparts

14.1  This Agreement may be executed in any number of counterparts each of which
when executed and delivered shall be an original, but all the counterparts together
shall constitute one and the same instrument.

[signature page to follow]



IN WITNESS WHEREOF the Parties hereto have duly executed this Agresment or have
caused it to be duly executed in two (2) originals as of the date first set forth above.

T851 S.arl
m#@gx By;
Name: Patricia A. Johnson Name: Erik Adam

Title: A Manager Titla: B Manager

Target Canada Co.

' By: Patricia A. Johnson
Title: Vice President




IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement or have
caused it to be duly executed in two (2) originals as of the date first set forth above.

TSS1S.arl

By: By:

Name: Patricia A. Johnson Name: Erik Adam
Title: A Manager Title: B Manager
Target Canada Co,

By: Patricia A. Johnson
Title: Vice President



ANNEX A

[1st/ 2nd/ 3rd! 4th] Quarter or Additional Intra-Quarter
DRAWDOWN NOTICE

From: Target Canada Co.
To: TSS1S8.arl.
Dated:

Dear Sirs,

We refer to the Loan Facility Agreement (the “Agreement”) dated May 18, 2011 and entered
into between us as Borrower and you as Lender and in particular the Section 4 thereof.
Terms defined in the Agreement shall have the same meaning in this Drawdown Notice.

We hereby give you notice that, pursuant to the Agreement and upon the terms and subject to
the conditions contained therein, we wish to make one or more Drawings under the
Agreement as follows: '

. Amount: up to CAD
. Drawdown Date: fone or more Business Days in the upcoming quarter/or list
specific dates]

Each specific Drawing shall be agreed upon at the given time orally or by electronic means
between the Lender and the Borrower.

At the end of the quarter, the Lender and the Borrower shall, in a common document formalize
all the Drawings (amount, date, interest rate) performed during the quarter.

We confirm that, at the date hereof, the Representations and Warranties of Borrower stated in
Article 8 of the Agreement are true in all material respects and no Event of Default or potential
Event of Default has occurred or is continuing.

The account into which the amount of any Drawing under this Drawdown Notice shall be paid
is

Account held in the name of, Target Canada Co.

Bank: Bank of America N.A., Canada Branch

Bank address: 200 Front StW, 26M Floor, Toronto, Ontario M5V 3.2

Bank SWIFT code: BOFACATT

Account number: 48483207

Yours faithfully,

Target Canada Co.

By:
Title:

#:1192154.v2



Annex B

[1st/ 2nd/ 3rd/ 4th] Quarter or Additional Intra-Quarter

DRAWDOWN CONFIRMATION
From: Target Canada Co.
To: TSS1S.arl
Dated:
Dear Sirs,
1. We refer to the Loan Facllity Agreement (the “Agreement”) dated May 18, 2011 and entered

into between us as Borrower and you as Lender and in particular the Section 4 thereof.
Terms defined in the Agreement shall have the same meaning in this Drawdown Confirmation,

2. We confirm the following Drawings made during the past quarters, pursuant to the Agreement
and upon the terms and subject to the conditions contained therein:

Drawdown Date of Applicable Interest
Amount Drawdown Rate
3. In the schedule hereto you will find a table reflecting all the current positions under the Loan
Facility Agreement.
Yours faithfully,
TSS18.arl
Name: Name:

Title: A Manager

Acknowledged and approved by:

Target Canada Co.

Name:
Title:

Title: B Manager



SUMMARY OF DRAWDOWNS AND REPAYMENTS

Drawdown
Date

Drawdown
Amount

Interest
Rate

Repayment
Date

Repayment
Amount

Principal
Balance




ANNEX C

Weighted Average Interest Rate Calculation on Quarterly Drawings

(A)
Drawdown Amount of Drawing
Date (CAD)

$
15/05/2011  100.000.000

$
05/06/2011  80.000.000

$
28/06/2011 25.000.000

$
Total 205.000.000

Weighted Average Interest Rate

(C)

(A) x (B)

6.150.000
5.000.000

1.5672.500

Section 5.1
(B)
CDOR Swap Rate,
plus 2.75%

6,15%
6,25%
6,29%

$

12.722.500
6,21%

$ .
12.722.500

$
205.000.000
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shum:lmsi s;xty.fn il 1 g e twin tﬁm.iﬁaﬁﬂl Tour hiungreg sisty-einhi - CanariEn Dol lors
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. :-H: isntendad to psmut thie Bomower o prepay or March 28, 2014, any Interes) dus dnd
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payabie on the interest Payment Dabes of Jure 15, 2014 and June i, 2k,
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E it 15 intended to waive subpart (1) of Sedlicn 81 o vnder Asicle B “Maxe-Whals
Payimient” of fhe Aqreament,

F Al capitalized tetms uzed herein ard ot slherwze defined hemgin shall have the
MESNNGs asaribed o them in the Agreemsy

THEREFCORE THE PARTIES AGREE A% FOLLOWS:
). ACKHOWLEDGEMENT, AMENDEHTS
1. Amendment

igy The Parves hereby agias top smend and replace the defipitien of ‘Faahly' undsr
Anizle 1 of the Agresteenil g inllows.

Faclity” means the Fauitly of a masimum amiont of fodr letibo
Cangizn daelfarz (CAD 4.000,60D,000) grahved by The Lender to the
Gearower tritfer tihis Agraement

2 Amsndment 2

() The Pattiss teneby agree o amena and raplacs Aticle 3 1 of tha Agreemenl ag
follows,

T Lender hereby grenls to e Bomovwsr 8 tagii Yautlity tn s mzxymom emount of
four Bifffon Gapadias Dolaks (CALD 4,000 060 0001 subyec! o tha lerms and
condtions of ihe Agresamnl

3. Ackhowledgement

ity The Parlies dereby acknoWwisdgg ang agree (hat, pursyant 1o Seclan 5.2 undar
Amicle 5 of the Agresmal [hae Borrower has the right and has elected to drepsay
in tie Lenaer as of he ERechive Dale the Intersst goe s0od owng 85 of 1he
Anrual Aecrual Daiz of Mey 31, 7014 which woutd stherwise bs dus and payatre
en June 15 2094 and a portion of e Irtaiest due and owing @5 of the Andusl
Acarual Dats of May 51, 2014, for the perod Jung 1, 2014 throwgn August 33
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tnterest orepayment m the amount of CAD$176,756 484 efects aggregate
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rroismenk #rkddaba g



4. Amendment 3

(d} Tha Farties h;—zmhy BOrae 1o :wawe iy e ansﬁ Ei[]rﬁ nate mh;}aﬁ iy,
’&emlmn B.1 of Article B of the Agreeriant and to za;alzue Becton &1 ﬂ&f@il&ws
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Fawar than 10 Busiigss Days"griar whittan nictice 10 the Lendar. at any time sl 5
[irepaginént amount - equal lo 100% of the. angmﬂf Balanve being repaid, plus.
aconis ﬂﬁfem&! marsmn 1a the dsfa nfmpaymé fil;

Il. EFFECTIVEDATE
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IN WITNESS WHEREOF lhe Parties hereto have execuled this Amendment b the
Agraement etfective as of 38 March 2014 in two oniginals, in the place and en tha day and
vesr sbove written

{hiy sutharized Tor and on behail o) e Lender,
Nieollst Entarprise 1 5 rl.

——

€y el LH,
Ware Taer € Slr'"h"?rd Kame, Enk Adam
{Teresa Kae Symart) Tile: B Maragsr

Tike, A tanapet

Loy authorized fer and on behatt of e Bonmwear,

Target Carada Gn.

FEIRED Aarnn E. AL
Lilla Yice Freskden! and Treastier
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i WITNESS WHEREOF tha Panies hersto ave execubad tis Amendmert to the
Agressnien: afiective ss of 28 RMarch 2014 8w digitials. in the place snd an the cay @nd
e At R

Drugiy authorreed for ana on behallat e Larmier,
Micadlat Epiiprisat S% il

Feme:Tem f Simard Narme Efk Adarmr
Termaa Kau Sinerd) Titis, B Menasr

Dl eithorized fr and o4 beball of ha Bonwer,

Target Canasia Co,

Mams,  AatonE Al )
Tiile: Vi Pressdant and Treasuisr
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IN WITNESE WHEREOQF ihe Parties hersic have executed this Amcndmem to the
Agraswment affactive as of 28 March 204 in twa priginats, in the place ane on the day s
year ahove written

Lty guthonzed for and on bzhall of [he Lerdzer,
Wicoiler Enierprise 1 54 r.l.

Name Tari K, Simar Marme: Erk AdgT
(Teresa Kae Simstd) Tits: H Manager

Titie A Manager

iy audborized for and on batatf of the Bormower

Tarpat Canada Co.

{ *‘i‘%:__? H('i("‘

MamE Apron E AN
Fifte Vine Prasiten ant Treaswer

\SPnotire Peage ta Ameadmen| fo tacaly Agreement
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SECOND AMENDMENT TO FACILITY AGREEMENT

THIS SECOND AMENDMENT TO FACILITY AGREEMEMNT (hereinafter referred to as the
‘Amendment’) is entered into as of Qctober 30, 2014, with retroactive effect to September 1,

2014

BETWEEN

(1)

Nicollet Enterprise 1 S.a r.l, a private limited company (sociéfe a responsabilité
fimitée) duly incorporated and existing under the laws of the Grand Duchy of
Luxembourg, with a share capital of CAD 20,000-, having its registered office at 5, rue
Guillaume Kroll L-1882, Luxembourg and duly registered with the Luxembourg trade and
companies register under number B 160 201 (the "Lender”)

and

Target Canada Co., an uniimited company formed under the laws of Nova Scotia,
Canada, having its registered office at 1959 Upper Water Street, Suite 800, P.O. Box
997, Halifax, Nova Scotia, Canada B3J 3N2, registered with the Nova Scotia Registry of
Joint Stock Companigs under number 3250374 (the "Borrower”)

Together hereinafter referred to as the “Parties”.

WHEREAS:

A. A loan facility agreement dated as of 18 May 2011 is currently in place between the

Lender and the Borrower pursuant to which a maximum amount of three billion
Canadian Dollars (CAD 3,000,000,000.-) may be drawn down by the Borrower to the
Lender (as amended from time to time, including by this Amendment, the “Agreement”).

. The Parties amended the Agreement effective 28 March 2014, to increase the maximum

amount to be borrowed under the Agreement to four billion Canadian Dollars (CAD
4,000,000,000 .-, to provide for prepayment of interest and to waive a certain provision
in the Agreement.

. ltis intended to waive a portion of the Interest accrued and to amend the Agreement in

order that interest no longer accrues.

. All capitalized terms used herein and not otherwise defined herein shall have the

meanings ascribed to them in the Agreement.
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THEREFORE THE PARTIES AGREE AS FOLLOWS:
. AMENDMENT; ACKNOWILEDGEMENT
1. Amendment

{a) The Parties hereby agree to amend and replace Sections 5.1, 5.2 and 5.3 under
Article 5 of the Agreementi as follows:

Effective September 1, 2014, Interest shall no longer accrie on the
outstanding Pnncipal Balance or any Drawing.

2. Acknowledgement

(b) The Parties hereby acknowledge that as of 28 March 2014, pursuant to Section
5.2 under Article 5 of the Agreement, the Borrower elected to prepay to the
Lender, Interest in the amount of CAD$176,768,484 (reflecting aggregate
Interest in the amount of CAD$181,150,000 adjusted by an appropriate discount)
due and owing as of the Annuai Accrual Date of May 31, 2014 which would
otherwise have been due and payable on June 15, 2014 and a portion of the
Interest due and owing as of the Annual Accrual Date of May 31, 2015, for the
pericd June 1, 2014 through August 31, 2014, which would otherwise be due and
payable on June 15, 2015 The Parties acknowledge that the Interest
prepayment amount was incorrect and should have been CAD$177,888,354
{reflecting aggregate Interest in the amount of CAD$182,079,007 adjusted by an
appropriate discount). The Parties agree that the underpayment amount of
CADS$1,119,870 shalt be waived.

. EFFECTIVE DATE

This Amendment shall be effective as of September 1, 2014.

il. COUNTERPARTS

This Amendment 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.

IV. APPLICABLE LAW AND JURISDICTION

This Amendment shall be governed by and interpreted in accordance with the laws of the
Grand Duchy of Luxembourg.
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Each Party to this Amendment hereby irrevocably and unconditionally submits on a non
exclusive basis to the district Courts of Luxembourg, Grand Duchy of Luxembaurg in respect
of all matters arising out of or in connection with this Amendment.

**|Signature Page Follows]*™
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IN WITNESS WHEREOF the Parties hereto have executed this Second Amendment to the
Agreement effective as of September 1, 2014 in two originals, in the place ard on the day
and year above written.

Duly authorized for and on behalf of the Lender,

Nicollet Enterprise 1 S.ar.l.

ljx L4 l%lﬂuw J“’

N me: Terii K. Simard - Name: Erik Adam
(feresa Kae Simard) Title: B Manager
Title: A Manager

Date Signed: Pef7ber 30, 201 f Date Signed:

Duly autharized for and on behalf of the Borrower,

Target Canada Co.

Apa. Hino

Name: Sara J. Ross
Title: Assistant Treasurer

Date Signed: Qcfebey X0, JolY

|Signature Page to Second Amendment to Focility Agreement)
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IN WITNESS WHEREOF the Parties hereto have executed this Second Amendment o the
Agreement effective as of September 1, 2014 in two originals, in the place and on the day
and year above written.

Duly authorized for and on behalf of the Lender,

Nicollet Enterprise 1 S.ar.l.

MName; Terrt K. Simard Name: Erik Adam -

(Teresa Kae Simard) Title: B Manager

Title: A Manager )
Date Signed: Date Signed: S, fio : 10’{“1

Duly authorized for and on behalf of the Borrower,

Target Canada Co.

Name: Sara J. Ross
Title: Assistant Treasurer
Date Signed:

[Signoture Page to Second Amendment to Focility Agreement]
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THIRD AMENDMENT TO FACILITY AGREEMENT

THIS THIRD AMENDMENT TO FACILITY AGREEMENT (hereinafter referred to as the
“‘Amendment’) is entered into effective as of January 2, 2015

BETWEEN

(1)

Micollet Enterprise 1 8.a r.l, a private imited company (sociéte a responsabilité
limitée) duly incorporated and existing under the laws of the Grand Duchy of
Luxembourg, with a share capital of CAD 20,000-, having its registered office at 5, rue
Guillaume Kroll L-1882, Luxembourg and duly registered with the Luxembourg trade and
companies register under number B 160 201 (the "Lender”)

and

2) Target Canada Co., an unlimited company formed under the laws of Nova Scotia,
Canada, having its registered office at 1953 Upper Water Street, Suite 900, P.O. Box
997, Haiifax, Nova Scotia, Canada B3J 3N2, registered with the Nova Scatia Registry of
Joint Stock Companies under number 3250374 (the “Borrower™) :
Together hereinafter referred to as the “Parties”.

WHEREAS:

A. A loan facility agreement dated as of 18 May 2011 is currently in place between the
Lender and the Borrower pursuant to which a maximum amount of four billion Canadian
Dollars {CAD 4,000,000,000.-) may be drawn down by the Berrower to the Lender (as
amended from time to time, including by this Amendment, the “Agreement”).

B. The Parties desire to amend the Agreement in order to change the definition of Event of
Defauit.

C. All capitalized terms used hergin and not otherwise defined herein shail have the

meanings ascribed to them in the Agreement.

Document #1666567 v



THEREFORE THE PARTIES AGREE AS FOLLOWS:
I. THE AMENDMENT

The Parties hereby agree to amend and replace in its entirety Section 9.1 under Article 9
of the Agreement as follows:

8.1 The Lender has the right, but not the obligation, to declare each Drawing,
together with accrued interest thereon, immediately due and payable in
advance of the following event of defaulf:

fa) the Borrower defaults in the due observance or performance of any
obfigation or agreement contained in this Agreement, and such defauit
continues for a period of thity (30) business days after the Lender’s
written notice fo Borrower of the occurrence of such default.

Il. EFFECTIVE DATE

This Amendment shail be effective as of 2 January 2015.

ill. COUNTERPARTS

This Amendment may be executed in counterparts and deiivered 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.

IV. APPLICABLE LAW AND JURISDICTION

This Amendment shall be governed by and interpreted in accordance with the laws of the
Grand Duchy of Luxembourg.

Each Party to this Amendment hereby irrevocably and unconditionally submits on a non
exclusive basis to the district Courts of Luxembourg, Grand Duchy of Luxembourg in respect
of alt matters arising out of or in connection with this Amendment.

**{Signhature Page Foliows]**
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IN WITNESS WHEREOF the Parties hereto have executed this Amendment to the
Agreement effective as of 2 January 2015 in the place and on the day and year above
written.

Duly authorized for and on behalf of the Lender,

Nicoliet Enterprise 1 S.ar.l

a_ o

Name: Sara Justice Ross Name: Erikk Adam
Title: A Manager Title: B Manager

Duly authorized for and on behalf of the Borrower,

Target Canada Co.

é‘/m/- S) /)4///

Name: Aaron E. f-\it
Title: Vice President

[Signature Page to Third Amendment to Facility Agreement]
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iIN WITNESS WHEREOQOF the Parties hereto have executed this Amendment to fhe

Agreement effective as of 2 January 2015 in the place and on the day and year above
wriften.

Duly authorized for and an behalf of the Lender,

Nicollet Enterprise 1 3.4 r.l. l }‘
L
1{‘. t

Name: Sara Justice Ross Name: Erk Adam |
Title: A Manager Title; B Manager

Duly authorized for and on behaif of the Borrower,

Target Canada Go.

Name: Aaron E. Alt
Title: Vice President

[Signature Page to Third Amendment to Faciity Agreement)
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APPENDIX F

SUBORDINATION AND POSTPONEMENT AGREEMENT

See Next Page



SUBORDINATION AND POSTPONEMENT AGREEMENT

THIS AGREEMENT is made as of January 12, 2815

AMON G:

NICOLLET ENTERPRISE 1 S.A R.L., a private limited company (sociéte &
responsabilité limitéey duly incorporated and existing under the laws of the Grand
Duchy of Luxembourg, with a share capital of CAD 20,000-, having its registered
office at 5, rue Guillaume Kroll, L-1882, Luxembourg and registered with the
Luxembourg trade and companies register under number B 160.201 (the
“Lender™)

-and -

TARGET CANADA CO., an unlimited company duly organized and existing
under the laws of Nova Scotia (the “Borrower”).

RECITALS:

Al

D.

The Borrower and the Lender are parties to a loan facility agreement dated as of May 18,
2011, as amended effective March 28, 2014, as further amended as of October 31, 2014
with retroactive effect to September !, 2014 and as further amended effective as of
January 2, 2015 (and as may be further amended., restated, supplemented and/or modified
from time to time, the “Facility Agreement”) pursuanf to which the Lender has made
available to the Borrower an unsecured credit facility in the maximum amount of four
billion Canadian dollars (Cdn$4,000,000,000.-) on the texms and conditions set out in the
Facility Agreement.

Absent additional funding, the Borrower will be unable to meet its liabilities as they
become due. Accordingly, the Borrower is contemplating filing an application for
protection under the Companies’ Creditors Arrangement Act {the “CCAA”) with the
Ontaric Superior Court of Justice (Commercial List) {the “Court™) in Toronto (such
proceedings, the “CCAA Proceedings™).

The Borrower intends to seek Court approval for a claims process to identify and quantify
all arm’s length and non-arm’s length claims against the Borrower for voting and
distribution purposes {collectively, the “Proven Claims™) in connection with any plan of
compromise or arrangement that may be filed by the Borrower (individually or together
with certain of its subsidiaries and affiliates) in the CCAA Proceedings (a “Plan™).

In connection therewith, the Borrower has requested that the Lender agree to postpone
and subordinate all present and future indebtedness, liabilities and obligations due and
owing by the Borrower to the Lender arising out of or in connection with the Facility
Agreement (collectively, the “Subordinated Obligations™) to the payment in full of all
Proven Claims (other than the Lender’s Proven Claims in respect of the Subordinated
Oblipations) (collectively, the “Priority Obligations™).

#1669639 v.3
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THEREFORE the Parties agree as [ollows:

1.

'I\J

Ranking of Debt. All of the Subordinated Obligations or any claim that is the equivalent
of or in substitution for the payment of principal, interest and fees or any other amount in
respect of the Subordinated Obligations for reimbursement or contribution on account of
such ¢laim or any other amount owed by the Borrower to the Lender in respect of the
Subordinated Obligations, are hereby expressly, irrevocably and unconditionally
postponed and made subordinate in right of payment to the prior payment in full of the
Priority Obligations. For greater certainty, the Parties acknowledge and agree that the
Subordinated Obligations shall not be subordinated or postponed to, and shall have
priority over, any and all equity claims (as defined in the CCAA) against the Borrower.

Rawpking. The priorities referred to in Section 1 will not be affected by:

(a) the time of the making of advances, loans or payments under the Facility
Agreement;

(b) any fluctuation from time to time in the amounts of the Subordinated Obligations
or the Priority Obligations owing;

(c) any provision to the contrary in the Facility Agreement; or

(d) any other factor of legal relevance, whether similar or dissimilar to any of the
foregoing, other than this Agreement.

Covenants. The Lender will not assert in any action, suit or proceeding whatsoever the
invalidity, unenforceability or ineffectiveness of this Agreement, and will not participate
in, co-operate with or finance any other party to pursue any such action, suit or
proceeding.

Funds Held in Trust. All proceeds and monies actually received by the Lender from or
in respect of the Subordinated Obligations shall be received by the Lender in trust, or o
the extent not permitted under any applicable law, as agent, for the holders of Priority
Obligations in accordance with the terms of this Agreement.

Miscellaneous.

(a) Headings of Sections are inserted for convenience of reference only and do not
affect the construction or interpretation of this Agreement.

(b) This Agreement shall be governed by and interpreted in accordance with the laws
of the Province of Ontario, and the federal laws of Canada applicable in Ontario.

(c) This Agreement enures to the benefit of and is binding upon the Parties and their
successors and assigns.
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(d)

(e)

LEGAL ] 33387981 2

No amendment, supplement, modification, waiver or termination of this
Agreement and, unless otherwise specified, no consent or approval by any Party,
shall be binding unless executed in writing by the Party to be bound.

No Party may assign this Agreement or any rights or obligations under this
Agreement without the prior written consent of each of the other Parties.

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,

*H[Signature Page Folfows]**
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IN WITNESS OF WHICH the Parties have duly executed this Agreement.
NICOLLET ENTERPRISE 1 S.A R.L.

By: /SC/WL 04/‘4

Narne: Sara Justice Ross
Title: A Manager

By:
Name: Erik Adam
Title: B Manager
TARGET CANADA CQO.

o ft bt

Namé&  Aaron E. Alt
Title: Wau M%}c(m:rj;‘vc Trss e

[Signature Page lo Subordination and Postporement Agreement]
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4.

TN WITNESS OF WHICH Lhe Parlies have duly exceuted this Agreenient.
NICOLLET ENTERPRISE 1 S.A R.L.

By:

‘Namg: Sara Justice Ross
Tile: A Manager
By: .
Name; Tnk Adam
Title: B Manager

TARGET CANADA CO.

[Stgnature Page ta Subordination and Postporement Agreement |
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APPENDIX G

CLAIM 2.A: TARGET BRANDS, INC. claim against TCC - PROOF OF CLAIM AND
EXPLANATORY NOTES

See Next Page
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PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES'

1. Name of Target Canada Entity or Entities (the “Debtor”):

Debtor: Target Canada Co.

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

Legal Name of
Claimant:

Target Brands, Inc.

Address:
1000 Nicollet Mall

Prov
City Minneapolis /State MN
Postal/Zip 55403
Code

2hb. Assignee, if claim has been assigned

Legal Name of

Assignee
Address

Prov
City /State
Pastal/Zip
Code

Name of Corey Haaland
Contact

Tile _SVP Financial Planning & Analysis

Phone  612-761-1325
#

Fax # 612-761-9956

email Corey. Haaland@Target.com

Name of
Contact

Phone

Fax #

email:

’ Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC, Target
Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property LP (collectively,

the “Target Canada Entities™).




3.

Amount of Claim

The Debtor was and still is indebted to the Claimant as follows;

Currency

Amount of Claim Unsecured Secured Claim
{including inferest up to and Claim
including January 14, 2615)°

United States Dollars $23,673.541.52 . @ £
{Sae Exhibit A for detail)
United States Dollars $37,502 539 = [m]

{See Exhibit B for detail)

4.

Daocumentation

Provide all particulars of the Claim and supporing documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach{es) giving rise o the Claim,
including any claims assignment/transfer agreement or similar document, if applicable, and
amount of invoices, particutars of all credits, discounts, etc. claimed, description of the security,
if any, granted by the affected Debfor to the Claimant and estimated value of such seeurity.

5.

Certification

{ hereby certify that:

1. | amthe Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Compiete documentation in support of this claim is attached.

signaure: / sy A g:*——/zﬂ ‘ @gu,q% n %TA .

Name:

Title:

Corey Haa1and

SVP Financiat Planping & Anslysis {print)

;gnature

nny Lou Qaas%/aew oz

Dated at A’lf.ﬂﬂé’lf-pdﬁf» ﬂh}lis B4 day of '\ILLIQ , 2015

W PENNY LOU PASZKIEWICZ

Notary Public
Minnesota

Expires January 31, 2020

* Purstant to paragraph 9 of the Claims Procedure Order. interest aceruing from the Filing Date (January 15, 2015
shafl not be included in any Claim.



6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Tercnto time)
on August 31, 2015 by prepaid ordinary mail, registered mail, courier, personal delivery
or electronic transmission at the following address:

Alvarez & Marsal Canada Inc.

Target Canada Monitor

Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.0O. Box 22

Toronto, ON Canada M5&J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com
Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada, or contact the Monitor
by telephone {1-844-854-9548)




EXHIBIT A TO PROOF OF CLAIM

Target Brands, Inc. (“Target Brands™) files this Proof of Claim against Target Canada Co.
(“Debtor™).

Target Brands and Debtor are parties to that certain Master Agreement dated February 3,
2013. Pursuant to the Master Agreement, Target Brands provided certain services to the Debtor,
including retail support services, administrative and business services, and marketing,
merchandising, strategy and management services (the “Services™). Debtor is obligated to
reimburse Target Brands for the expenses and actual costs incurred by Target Brands for the
Services pursuant to a process known as “transfer pricing.” A copy of the Master Agreement is
submitted with this Proof of Claim as Schedule Al.

Target Brands engaged PwC annually to review the transfer pricing methodology,
including mark-up percentages, reasonableness of expenses, and consistency of practice within
the industry. These prices are intended to be the same as if negotiated at arms-length with a third

party.

Debtor owes Target Brands USD$18,592,081.00 on account of Services provided in
December 2014 (the “December Service Expense™). Submitted with this Proof of Claim in
support of the December Service Expense as Schedule A2 are the following: (i) a summary of
the cross charges that comprise the December Service Expense; (ii) a table of actual expenses by
cost center; (iif) summary of payroll-related expenses; (iv) general ledger payroll detail; (v)
incentive accruals; (vi) summary of vendor payments and general ledger detail; (vii) cost center
detail for expenses; and (viii) general ledger depreciation report.

Debtor owes Target Brands USD$4,981,460.52 on account of Services provided January
2015 (the “January Service Expense™). Submitted with this Proof of Claim in support of the
December Service Expense as Schedule A3 are the following: (i) a summary of the cross
charges that comprise the January Service Expense; (ii) a table of actual expenses by cost center;
(ifi) cost center detail for reimbursable expenses; and (iv) general ledger depreciation report.

In total, as of January 14, 2015, Debtor owed Target Brands USD$23,573,541.52 for the
December Service Expense and January Service Expense.

Target Brands files a claim in the total amount of USD$23,573,541.52.

TARGET BRANDS RESERVES ALL RIGHTS IT MAY NOW OR AT ANY TIME
HEREAFTER HAVE AGAINST DEBTOR IN THE CCAA PROCEEDING OR ANY OTHER
PERSON. THIS CLAIM IS NOT INTENDED TO BE, AND SHALL NOT BE CONSTRUED
AS: (1) AN ELECTION OF REMEDIES; OR (2) A WAIVER OF, OR LIMITATION ON,
ANY RIGHTS, REMEDIES, CLAIMS OR INTERESTS OF TARGET BRANDS.

TARGET BRANDS RESERVES ANY AND ALL RIGHTS WITH RESPECT TO THIS
CLAIM, INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SUPPLEMENT OR
AMEND THIS PROOF OF CLAIM, IN ANY MANNER AND FOR ANY PURPOSE, AFTER
THE LAST DATE SET FOR FILING CLAIMS IN THE CCAA PROCEEDING.

US.75978257.01
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WMASTER AGREEMENT

Thizs MASTER AGREEMENT (the “dpredment”) 1s entered into eflegive as of
Mebiroary 3, 2013 (the “Effective Daie™). by and bebween I'urget rands, Inc., a Minnesaia
corporation (¥ ‘TR, and loget Conada Ce., & Nova Seotin, Canada unlimiled company
(“Taryel Canada™). '

RECITALS

- WITERLAR. Target Corporativn aod related entities (the * Targed Group™) have expunded
their business to include a Conadizn retal] operstions segment to he ewrried out by Targel
Canudn,

WHEREAS, TBI possesser the knowledpe, expertise, resources and ability o provide
certasn wervices (o Torgel Canofds el as: (i) retil suppod services; (i adodoisieive and
huginess sorvices; and {i0) marketing, meschwsultsing, merchandising sourcing snd sirategy and
managemen) services through e wse ol s own resources or through s dontractiual
Jrrangemonts with other Target Group cotopiities:

WIIEREAS, Yarget Camada desires 10 engajs TII te perform soch services, snd TBI
desires 1o provide such services to Targel Canada, in the nanmer and ob the lermes set Sorth in this
Aprgementy

WHEREAS, TUF s the owner of oe hus mights 1o certain inlerests inexisfing Tnlangible
Propeny (as delioed helow )

WHEREAS. T iy willing to grane 1o Targel Cunadd an exclusive, sullicensable,
raydiy-bearing Neense i the lerritosy 10 TS rights to the Intmgible Propery in carnection
with Tureel Conzda’s operation o r2ril slores In Canada.

NOW THEREFDRE. in eonsiderstion ol lhe pmmzsas the mutual cevenants contained
figrem, snd other ppod aod valuable consideration, the receipt and sofficiency of which are
hereby .;!L,fkmml::dga:d the pariles agree & [ilkws:;

1. TH] RETALL SUPPORT AND RELATED SERVICES

T VB hensby gprees o pertoim thiatigh iksiwn resourees or throgh its eontraciuzi
relatiopships wilh ofer Targel Group companies o pi’ﬂl'idtd vy authniriza thivd
partics pomusnt o o July execured sublicense agreement; i) rt:l&u! and pharmacy
suppert senvices: (i) wdministrative and besinesys services; and (iii) mﬂrkcnnl_
metchandising, merchupdising sourcing and siatepy and mansgernent sebyiees
for Torped O m-uld all solely in connection wiih its retail operations in Casaudy mwl
its inapufaclure of merchandize and poods t be sold fi sueh retail operations (he
“TRI Services™), 05 further described below.

{al Retail Supporl Servives as desaribed on Sohedule 1,180 (' Revad Support
SerFricas™ )}

hciespd SSITITY v 3
LA 2075 T



1.2.

| Adininisteifive and Hmsmew “:-n:mm s dhﬂcﬂhﬂﬁ o Sehedude 1, 1b)

{“Business &nw&‘& W

fc} Mﬂﬂ-.t.lmg mertlxﬁndhm;, - merchandlse . sburcing,  Strakepy  and
TRATAECIMENT SEFVIced fs’ dn:s&:nbcd M Er_"he:duﬁr: L), (), aﬂdf..;-'vg{ Ehher
Considting Servives”).

Friiel E‘mm_ﬂa ]mﬁ:i:}- subticenses TBY subject to the wndﬁmm oo sublieenses in
Seclion 3. 1{d), any ind all Livensed !P needed hy THI to. performeir have others
perform the 131 Services Tereunden

3, DEFINITIONS

21

24

e
i

-:lpaﬂamtmub l‘ﬁzﬂf:%ﬂ]’ig; exiensions, contipuabons

Defined Termy. Capitalized terms uppearipg in this Aprestient shall have the
eaning described h:!{m

SASfiite ™ o SAffiiates™ shad) mean 8 corporation, cofpeny oz olticr legal anfiti
‘whmﬁ is a member ol (he Target Group for Uniled States Generally Accepted
ﬂfam‘smii;ng Principles {*US GAAP™ purposcs.

*Fritangible Properes® shall mean mvyand alf of TBIs !Iitﬂﬂé!lﬂﬁ pmp.:n}v ngius»
anil. associated melleciual property riights; meluding i Work Produe’ /
existing s of the Effecrive Date or developed ot yoquired [ater in time, sm.[uﬂmgg‘
E}uﬁ mﬁ ésmt&a-d m- {1’; wm;ki ﬂf mulhrare}ixp 1hmuahnut m wmid um:]uu;:hrgg~ bm nm

'1:? Iﬁiﬂﬁ ﬁ‘.Eﬁ;rﬁ‘L
{JW :ﬁmf ﬁt]mr'

ﬂ”ﬂﬂ 'm"f hc:lhtr msmg b},«
il n:g:*tmzwn&_ it}
_dlivisions. Or refgsues theteol
now or hereafter i force {including agy righty in any of the foreaping ).

e T -fhﬁ;}ld' the WﬂrELS ;ﬁui hmmmr deslg,ﬁ
tion of law, coatracy, Treemse, oF siherwise; and

“f frensed 1P 5'3;3“ menn Intngible Property that: { W i vwned By-or i cenged fo.
LH@,EE Cargnbi eilher as ﬁf the Eetbuetive: Date o iny iime i]wmaﬁer, mcludmg oL
Initangible Pmpnﬂy thu i Work Proghuet herelinder; and (i) Turgst Canada
permits TR wse In its provision of the THI Servicss hereonder.

“Ner, Kevenues”™ shall mean Tt revenues determined i seeordahce with US
GAAP B apphied. by Farpet Capndy Re finaneis] reporiing purposes and shall
fiean the peyinues rewy’nfm! byt o for ﬂ'lL dotount of Targer Camidi from 1he
distmbotion. af the Prodics and peavision. of Services witlin the Territory,
pruvided _flhdi_]'%i‘:i Reviniies 'v.hali mzs[ inlde any of the fbllowing:

- Any hmrmmml taxes of levies eollecied [mm cusiomers with fespect o the
Halu. of the Produees that see to b paid over to any apphivable governmental
Aulberty; 3 D

Lochnred BIRATTFT ¢ ) o]
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Li3

ii. Any parlion of e sevennes fram the sile of the Products tha Is refunded by
Carget Carizady: i  costasier; ar

lil. Apy amounts assosiated with the shipmwnt and delivery of the Produats,
mdudmg. withoul limitadion, wfl Ermght cluiwpes, fretghl forwardbng fews,
wustorné fees anc insuranct premiuns.

“WPariy" shall mean Jargel Brands, ne. o8 'l argel Cinada Co. or. if Lsed in the
plural, both Tasged Brnds, Ine, ond Tasget Cands Ch.

“Product” of “Frodgeiy”™ shall mocan any products disirboted by Target Cunodo
or on behatf of Targel Cansda or seld or disigbuted by authorized 1hind parties
piguant 1o a duly chectie] Bublicense fas defined in Seetion 3.18a) of tis
A precmiznt ).

“Rayalty™ shall meas as delingd i section 5.3.
“Hayafly Payorem” shall mitan &% defined m seelion 5.4,

“Service” o “Services” shall mean any services provided by Target Taneda or
provided by authorized third parties pursuant to 2 duly execuied sublicense
BEreEmen.

“Ferrftory” shall mean everywhere in the worhl,

“trork Produce™ shall mean ol nlellectual propery. inchrling specifications,
datil, Jdesigns,  discoveres, fpventions, producis, modifeations, techhical
inlsemution, market infismation, procedure, processes. monafieturing kruw-
how  developed  im the  lereitory  that  bBeersnes palested,  improvemends,
developmunts, drawings, motes. doeaments. five motian pleture or lelevision
Hilme, lye stape powlustions, sound recordings, seftware spplications and all
ancillary or derivulive media repeoductions, infuemation and materals direcily or
indireelly made. conceived, reduced to practive ar developed by Targe! Canada.
on Tarpet Canaika’s behall or by Sublicensces (s dedinal in ewtion 3. D a)] swhich
tesult {kom, relate 0 or arise out of Tirget Canada’s performance woder s
Agreement and refate o the Products or Services or aiy Intangible Property
therein,

“Fear™ shull mean the calepdar year, or any other twedve (12) moath period
commespanding o T s fiscal yenrs

3. LINMITED LICENSE 1€ USE INTANGILE PROPERTY

34

Grant of Liceose Iy TRI. Ta the extent of s legal ripht to do s, and .};uhjeﬂ [Th)
the rivhts of third perty Fieensors under gny development, sesearch or Jicensing
agneements (whether now In effeet or entéred into in the fukure oF arising
otherwise], UHE heresy granis to Target Canada swithin the Temrtory a tévoeable,
cpcbusive, sihlicépsmble, royaliv-beadig license fo mmmcrmll\e explott wli
Immlglbh: Propetty Tor all Tepal purposes in connection with Target Canada’s

gt @16 TTTE ¢ T ¥

L L ASF )



Tetsil operations within Eanaﬁm 513 territorics and possessions, snd e Tight o
manufeture terehendise and poods 16 be purchased by Turgel Cuanada and sold
i fis retmil vperilions wilkin Coanzds, for the e s torth fo Seation & sulject 4
el g (i Ve amed eonditions of s Agreemient gy fml!uws

&)

kil

{d}

Usiwenal g3 E
LIRS

-dtmt for: I.]’I.E Produet of Se;

Lrider spectfied temms aind conditiong st} vl below T y&ntn s Tariel
Canada the right 1o grant and enler into sublicense apreements {hereins ler
"Sublicense{sf”)  willi  thivd  pemivs and  Affilisies (hereinaiier
“Sublivenses’s’™ to sublivense ihe Tenngible Property  fiphts in

ronneetiont with: Targer Canudi's retail operafions within Fanada, s

ferriiories and: potsessions, iacluding the operation of relal) phamacies,
it p]'musmn of Meoduets 10 ke distribated or Services to be provided

withine Uy, 93 terrilopes and possessiogs, and the PRt 1 Fadm e e

merehandise and goods t be purchised by Tarpet Canadi and sold jn ji
retail pperalions within Canadi. THI does not geant the nghl Yo sulilicenss

the Tntanpible Property rights e uny ulhm Pl

Mitwithstanding m;yﬂlsm,, 1o the ewnisury hercin contained, TBE and

Targer Canads dpree. that e nghls iranied hersin and lhﬂ rastrietions
herein cantained shall be subject wo the Taws of the relavan Territory atd
alk rifes, repufatigs, directives, Taws and ’lt:glsfmwn assorigted thereivith
as the same may be in R from time tertime,

Unless otherise sreed o wriling, TFarined Cansdi shall not activaly seek

frurde customiers {hic e relat) operitions, ar tor the Produgt or %L B, Nor

establish any brinch or azency. mor Iaintain any di strbnition or. provision
e 0 Ay cogniey puiside of Canada where

seflectiial property rights exizl in respoct of the retall-operatipns, or i
ihe Product or Service, whether Tin the nsine of T8I, a0 Aflie or any

registered user o other lieenses of TRY,

Ii is-a condition of the right 1o Sublicense weanted under this dpreerment
thit Tarpet Conada shall procare thet any Subilieensels) between TisclMand
any- Sublicenses shalk;

(1 bedoowriting

(i) reant o rghts inconsistent with 1his Agreehent;

iy impose op the Euh]mmam: in respeet of the migthts sahlicensed
therevnder all covettints:and nbligations, including confidentiality
abligetions, whith are wsumied by o1 imposed on Takgel Canada
wmider this Agreement, amigits brandis,

{ivi absens consent oF the purties, ierminoie;, inder aiia, ot later than
when all leensed fdefis under e Agreement; sulijeet of suid
25,1;&!.1]&%:1*«::{@]! have “ddrmnaied or mpm’.ﬂ; [n the pveni the
Agreement is nob rengwed, PBL will hionay the Sublicense(s)
enterad 1010 by Tarpat Canada;




Ly

3.3

i) e maimained vn Rle and avasleble apon request w 1B withip
sever { ) daye o] axecution;

) regquare Tmper Cunuds a (st request of TRE o register the
Sublicense(s) in ihe appropriate rigistees od indicated by TSI

teill  prwide for TBHs inspeclivn of Products, including sariples, and
provide fimely potfes regarding misnse off TBI's Inungikle
Properiy;

Iviii)  reguire Sublivensees” lurther Sublicenses; if any. to vomply with
the: pruvisions of Section 3 bereing

ixt  requine all Sublcensees tn dssiun wnd transiir all Work Produoet
crealed during this Agreemment’s lerm o TBI at the morenr of iy
creatinn, including works made for hire, which shafl desiprae TBY
i3 Lthe suthor itk the intenl thot THES pghts and protection under
this Agreement shall oot ke in any way sdverscly alfected by aiy
such Hublicensets) audior upon lermination of this Apreemem
bietween TD1 and Tarpet Canada; and

(x) Mo Sublicensee may abtain or he granted any rghls preater than
the riphts pranted o Target Canadd linder this Apreemmen.

Conirol By TBL TBI shall huve the rjghl ta inypection and prior appraval of af)
uses of the Inangible Property on or in connection with the Products and.
Services, ingluding ut not limited o review of adverlising, and wlse have the
right of inspection ard proor appraval of the yuality of the Product, premises, or of
any Services pssoeiried with the Imangible Property as set forth in Scbedule 2
IB1s righus shall apply #s against Target Canada and all sublicensess, nuents, amd
BTN

Natiee ta TRI. Favepl as provided in Section 3.1, larget Canod. shalk mot
subliconse, make available or otherwise tansfer any of bs righty hersunder
whthont ihe prier wi:leo ¢onsent of TBE

Subjeee To Third Party Righis. The riphts granted under this Agrozment 1o
Vasget Canadn are subject wr any exising ar fuane third pany licensa vighls in
the ilungible Properly andfor tw Products and Services and nothing in this
Agrepment shall relieve either Pamy of itd obligations in respect of rovalty
payisents io third pa-ties with respect bo Products ar Tntangible Property 15 and 1
lhe extent applissble,

4 RIGITS AND CONFIDENTIALITY

4.1 Rights in Intangible Properiy_ Ag between 'UHE and Tafget Canada:
{ab Al right, (02 and imerest in Lhe Inlangible Propeny lieensed hereunder
aree and shall remain with (8L, subject to the livense pranted o Targer
Whpevment ¥ 1BET7 1Y | £

bl s
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i lhl:: lntﬂ;ﬁﬁ;ﬂ) a

Crnada herey, T;,Lfgu Cannda skl not at sny Hme do or cause 13 b

done, "31*_&111 te do oF couse to be dune, any acl of thing, ;:h‘m,ih OF
writesting or it any way impoirng TBE's tight, title, or interest

i”mmﬂy Heensed hemmder

h«wgea Lmlada will ml make £UT¥ Tﬁpi‘ﬂ&ﬁﬂtﬁtiml pr o ;m- el wditeh ﬂla}“

be aken 1o indicale U it hias. any wght, fiile or inlerest - or ti e

mm::mh]p or usepfEny of the Intangibile Pmperty el s delined under

the derms of this Agﬁ:emem and sckiowledgss that nothing caniained in

this Akrcement shafl give Target {xmada any tpht, title dr interest i or b
the Imangub Property saye as Ehme_ﬁ‘; gmms:d hereby.

gyl Ehaif usi Hs bhest andedvirs. fn seciome and; presarve. s eghts aiih

regand: 10 the Jptangible Fmpﬂng.f by such. fosans a8 are peyuired by the
Isws of Cansds to keep il rights. valid and. citective, including the

paymeniis of ses wid fees,

Targel Canada aprees, 1 iukif whaiever sefion is appmpmic oF necessaty
ty proteet TR’ nghtb i the EﬂlﬂﬁLiblE Properny ineluding but wat firmited
fo: conprating Tn and compensating T Tor any new domestic or foreign
applicn % lor intetleehial Propetty nyﬂmﬁmx pursised by TRI within
the I’r;mtcnn to supgiort: retal c;ujmralemna i Canada, Jts' is:mmnes and
POSSESSINS; anydl reuislening 45 2 litensee: or lsgr of 1B s ademurks.

rag mnes e similar rights upnm reguest by TRI.

lﬂ:_ga:i Cattida shall ot do or omit o do any act ar thing the-doing o
pivission of which might prejbidice e suntineid exlsténcé of the rights
willy repard by me Infangible Propery,

E)ﬁln:ﬁ" and efler the torm of ihis ﬁgfﬁ, mznt Target Cangdy aprees und.

wurranls that it will not, within the Terdtory, inlftinge upim or cause or
.ﬁwaiglmc the mﬂmg{:mnm of any trademarks of olher related rights derived
fromt-mr confisiniply simile to the Tnisngible Propery.

Varget Canaca agrees o pronnplly notily TBY.of conflicting aetivitics by
hird sties of which arget Lﬂnada bhecomes aware, O written nmtam:._
ftom Larget Uanady m sk aciivities, in the F FiE instmee TRI may, butis
(T [ AppLoprisle h.,i__ai action, ;[lunng ths peried, ri;ﬂ‘@‘ﬂ:{

Canada shall take po. lﬁgal activn. however, mﬁmul YBIs pript written

consent, 'arper Conadn hres 10 conperate Tully fooand pay Tor uny setion
ke by THL 1 prateet Tanget Canadd's exclusivity heretnder, TR may,
bek is met. weuired (o, initiste: and ‘control any Hegal agtion 1mdertaken

pursyant in this provizion.

Tarpee Canada wpreey 10 ensire 1 ull ‘exploilalivn of the latangible
Fropersy. I:uil&fmdtm. s ude o the Product ar o conhestion with ahy ﬁemtm*
sathorized hevetrider, comply wWith and wre distibated in mm;}lmu, with -
1l pelevany copyrighl, tendemark, desipn right, registered desipn and other
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eelevant intellectenl propeny Taws i @l pans of the Territory whers it is
exnloited,

(i Nolwilbstanting parseraph 6.2 herein, TBL may terminate his Agreenent
iramidisbely upon giving nofive o Farget Canada i Targes Canidla shall
chullenye e validity of or THI's ownership of the Intwngible Property or
ary vighls Heznsed by TR ro Target Canada hereunder.

0 Tarpet Canada hereby ancondifiomally and imevocably grants, aprees
pnind, ds¥igns, agrecs to assipn, Srsnsfers, sprees oo Innsfor, conveys.
aprees 1o eanvey and delivers dnd agrees o delfver to 1B all cehts, tithes
and Ieeerests s and Lo all Work Product created or devedoped Juring the
terte o LHis Agreemerl;, all ng af the dure o crentisn nr uh-;s.m[ﬁi;tn}gpg uf
such Work Product, with o Nurlher scl or action required s arder o efTegr
such assiproren! and transior, and subjeet o tlie {ivense peanted to Targat
Carsity herein. Lo ahe extent Work Product 13 2 *work wade for hize™
under upplicable copyright faw, it shall be considersd o “work made for
Faike™ frisert (he moment af cteation, the copydght of which shall be owned
txclusively By T worliwide. To the oxtent such Work Produc does not
wuahify ws o “work made tor hire” wder applicable copyright faw, all
nghts, titles and miersses (hot Target Canada may have in and 1o sume is
herehy axstened, donsfemed and eonveyed from the moment of creaton
exclusively o THL “Targer Congda shal] execute such docuwments, render
suech assistance. and tke sich other aclion as (13E may regsanibly request,
s TBL's eapense, o apply 1or, register. porfeer, condivm, and protecy TS
righis o the Work Produet, Target Canada shall am w oany time do or
cawse to be done, ar f&il W do or eause o e done; amy act ur thinig,
d:rcul} o ill!dll‘il.ﬂy; porlestng ot In agy way impairing TTACs nghts.
fHtes. or inderests in the Work Prodoet. Targei C sneeda ackoowledges tht
any Tight to Work Producl assigned, mapsterred or conveyed ta TR may
b signed by TBI to oy Afilinde or ather thind panly.  Pursuant o
Seetion 31 above, the Wark Produet, aleng with al other Intongibte
Peaperty. is Feensind to Target Canada withia the terdlory under the erms
nllis Agreement.

Waiver of Moral Rights  Target Camuda hereby waives any and b muomd dghts,
neluding without liraitmion aay Fight o iderini fleation of Aulhorslap oF Fmitation
on suhsequent tod.Hention that Targel Canada, (or its einployees., dpents or
consalizigl bas or may bave in any Work Produet and any dedwvatives,
nprovements or modifications thepeol.

Lavdwill. Varget Canads shall uphald TBI's pood name, preserve its goodwill,
and proleel |B]'s Intanpible Property rights and associdied dghts or micrest
during the 1cim of this Agreestent,  Notwithsianding penigraph 6.2 hérein, 'FBI
stih] bave e Aght i imimediately lermiedte this Agreemment upan giv g dolice
tok Tawrizes Cinadly inthe event ltml Tatpet Conda enpapes in uny itlegal, indecent,
immoral, barnful e scandalows behavior or asctivides thet may Jdirectly or
indirccily dufmegae TEI"s reputation or pood.will,

Bueumngn #EETHT v | ’;rr
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Canada, ity sgents and employees shall f
ﬁm:]um*e of iy knowledpe pr infortnation
pemberming ke Jmﬁnybi& Py

t‘nni’__c]mtmia ijmmj sl subseguent 1o ﬁlpﬂ.ﬂm of this ﬁﬁﬂfr‘:m“ﬂh Target
make any - nthodaed e or
confidentlal or prisprictary Dature
Ly, or whm' peivie oo sonfideniial maters of
TR amd shall refrd v i ey wets oF pmissions that would reduie e value of
such gonfidential matters to TRI or that would t‘k{lﬂﬁui: ortend oilopdve P ok
teuele sbgvel o sther in | pruperty  proteetion with respert g such

confidential mmatters,  Tarpel Conuds shall develop. wid lmplément  such

precedures us ey B reasonable’ and prident g0 prevent (the inentional or

népligent diachoxirs o thi;‘d parties of s Iniamglbk: Property ligensed bereunder

and related-confidemial informmion, ineluding (bt not limited 1o} reqmﬁng tdLh

af g L‘mj}fﬁ%‘t:m ﬁmng HOCEss. m su-;,h mfbrm;zmm ;=10

'-mlﬁ an Eppﬁ?i}ilmg

yrilien wn&' dhantialiey uigeﬁmmi Wikl l"m'gcl Cunudi: [he “tnr%{:u Hi bl Fntiong
-ghiall zml um}iy (33 knﬁwlmlgv: or information which privr 1 receipt thereal Fom

ihe: pussession of Target Canada wod Wt ity free disposal. or s
S1EkF iselosed to Targer Catsada withuis sy obligations of confidente hy
. 4hind pﬁﬁ}‘ ‘whe has not derdved 31 direvily or indireetly from TRE, g6 s ar
berames genorally. available 10 the public (hrough ne st or detanll of Tarpet
Canadn oF its agents or emphayees.

asure, - Notwitistanding the foregoing; Target Canada shal have
il {a’] 1o camtmunicate - suppliers relevant porsions of the Intangible-
ipensed heveinder n:asﬂnabiy Tweessary For, and salely fordhe pUIposts:

ui’* !lm _m'mv:im%m hya ,zry:t Lﬂﬂ.ldﬂ ﬂf memuunﬂ} wg !i;i:llr,: matma[s At d

Pmperty Ewm‘;ed hﬂwumm‘ as it mm{rrwb ¥ mwjzﬂ b}r &uch :.uai@mers I’m’

-

n;wrgumg mﬂ mﬂm{mm By tEae Pmiim.t&.. pw‘ndm:% hmww&r lhﬂi ﬂn;.f m"lg’flf:ﬂh uf

fmﬂh;‘n ti‘lal Sua.h rerﬁpnzm undr:t‘iﬂkﬂ‘% N wrllinge, @nm 16¥ a-’%&[[:.ﬁﬁtir«&.1 tiz mspul
sueh confidential ity :md o b Bound by terms and conditions: given in this Arile
4

5. COMPENSATION

51

Hees. ]za vonsideration for THI Se:mm& aruld sy mﬂs:@d m.ztmals and property
'[iﬁ‘ﬁ‘sftdt,d by TBL, Terper Canads siees o pay TBLam’s lenuih fees (#Fee¥)as
sgreed Upon ‘herwes the parties from time {octimi. The Pee shill be apalvaed @
the aid of e Term ol s Agreement and, o the evenl this Apreement is
extended or amended, the Fee shall be apreed as between tlie parties. 1 any
payment under this Agreement s required to be ad_;ui b-hy the L% or Canadion
{ax authorities or is adjusted-at TBL's infdative, then T Bl shall provide £ refind pr
Taruet Canuda shall make ain addidonal payment as neeessary to ensure Lhat
agivgl payments te vy the adjusted gragunt,

Lozt kAT | g
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5.2

L
L

Payment of Fees: The Fee vwed by Turgel Canadp for the PRI Serviges and any
redaed materials amd prepery shiall accrue g bu charged cither thronghout or at
e emd of TBI's fiseal yosr and §hal be pafd s llows: no later tan 60 diys
after the end of TH1's Feeul venr, Targel Camdda shal] pay to TR 1he f03] amonnt
uf churges due for all T8I Services performed and any relaled matorials and
property provided during such liscal year Wit o crelit ggninst such paynant 1hr
ANy AoMItS preyiossdy paid n exeess ol the amounts actuslly due for the Ostal
year. The Fee owed by Target Canada may be offsed by siy amownits owed (o
{arged Canada by T3,

Rovailis. 1 eonsideration for the [beense gramed under this Ayrevment, Target

Cunuda agrees 1o pay @ Royalty Payment to 173} that is bused on Net Revefuses
aritd proaliees an arm's lenpth resull as o (el in Sehedube 3. IE any Ravaly
Payment under this Agreernent is reguired o be adjusted by the US o Canadian
tax atliorities or is udjusted st TBI's inidative, then TR shall provide a refuorid or
Targer Canada shall make an sddifioead payment as neeessary 10 ensure lhat
achud] paymerits te oy dhe adjusied smuunt. 1L is acknowledped by the Parlics tha
the payment of the pirtion of the Fee set Torlh in Schedule 3 by Target Canida is
nola comdition of purchise of goods or merchundise from third panties by Targel
.-‘aﬂ-uf-lﬁ-

Hovalty Paymenls, A Rovaliy Paymen! shall accree and e charped sfther
throughout or at the end of VB3 Discal year and shalt be paid s follows: oo later
thurt 60 days after the end o713 [scal year, Targer Canada shall pay 1o TRI the.
worl amount of Rovaltfes, with a crodit agsingl such pavment for uny amoonts
previowsly paid i exeess of the omounts actually dues for the [scal year. Thie
partivs may nlso agree to prepay Roydllies al any time based on an estimaie of |he
Wet Revenues for the follrwing vebr, or a portion shereol, with an adjustinent to
be made af the end ol the llowing yenr for the calcubwion of aclinl MNet
Hevenues,  Flowever, the prepayment of Koyaltiey slisll not be imied ap with
l’EHH‘I‘Jl 3 ﬂm»--igs;n CAUTTENCY Flierisan | Jems, fh}gﬂlﬁgg ot by '_[’argg,]_ oo cly Ty k.
Bifset by any amowils owed to Targel Canada by TR

Eaclusive of Sales Yaxes, AN amounts poyable by Torget Canada to TTH
pursigm) dov (his Agreement Jo nol include aby  walue-added, sales, e,
canstmplion, mubi-stoped, 1wl valoreps. pussonel property, customs, exdisve,
slampy, kransher, o similar gves, dutdes, or chorpes, (eollectively “Nefe Taves™
and o)l Seleg Taxes ere Lhe responsibility aad fir the uccount of 'Fapget Canada, 0
T is required hy Jaw ar hy admanistration thereot 10 colliéel any applicable Sate,
Taxes, |orget Canada shall pay such Sales Tuxes o TBI concurrent with the
payment of any consideracion payable pumstant (o this Agreemiemn, unless I:.Ege-
Canzda gualifies fr an exemption fram any sueh spplicable Sabes ‘| pxes,
which caes Target Tanada shall, in lien ol payment of sech upplicable 'Sa_fr:s.t
Taxes, deliver to TRI sich corfificites, electiong. oo cther documentation reguired
by laiv or the wdministration hereo! i subsiiniate dod effiect e :xemption
limed.

Dusapent WIRTTT v ) T
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5.6 '_Eurmuw- ﬁdi puymmw minst be ma{ie in Linited Siates dollars (U8 Dolge”)
hérwise agreed by the parties. Any mpurtcil amaunt in eurmengics other

“ihan the . US doliar shall’ be dumslaled inte US dodlars ap \he pmmzlmb
hwisks:epun& rare used by Target Canuda during the perod fnwhich the arhouni is
pecagnized under G.m‘!.t* a5 ﬁlz-p!red by Target Canade for finsnels réporiing

 pUrposes.

&7 N on-Residency, As TAHs & nun-re:mdﬂm ol Tanads, a5 thal tem i detined in
the hichme Tox Ay {Lanmiah .;mt:ﬂdt.d &am fiTeies pov tilme and all -t%uhﬂﬂ;mx-_
'pmmuigmgﬂ theronnder - From ime 30 Hme, it Faget Conada i equired o
W atbhﬂid Azt i acedrdanes with Beetion 3.8 snd Section, 5.9 then payrenis mnder

, it b Farel Canads. shall be reduced by the wmoust sl sugh

withhulding tawes ang "!a:get Canads shall reinit sush wilhholding taves 1o the

upplicable taxing sulburities: Farpet Canadu shall. provide TBI with a copy of any
infoemation teporteg formys meguired fo be fled By Targel Canads wilh fhe

apphmhl ¢ taninie avthoriiies vo orbefore the Aling doe date Lor such Forms. [F,

alier Tirpet Conade has-paid such amcints, Targed :Canada receives o selfind,

‘rebie or credit on account of such laxes, | e Tarvet Canndy shall promptly rensit

st refind, relate dr erédih Amount 1o 1B

LE: 'j’legumﬁnn;; 015, -

fa) ‘*«ul‘e‘]&ai 'Iu {he 1erms of Section. 5, Aihy, 580k 5 Bldy, and 5.8fe) hercol.
here Targel Canada. smukes o payment o TH tor servioes mdma i
&ma&.;. Vargel Canady shell rédnee the payiient aman mk By E3% PRIESTER
2% Regulﬂimn HIE o the Tneome Tax Act {Canada) dmd shall remit sueh
withhefd smount to the spplicable asing nulhorities: A furiher 9% will b
wilbheld and remited g e applieshle taxing avthorites. 37 e services
ure provided i the. p,n,mm,u uf Quw:hm,_

{h} W‘[wm ”I my:t Lzmm};u i 1eq o 1o make g puyment ‘b TEL Tor THI
: dered by ‘}IBI tnside *Ean.adﬁ, Turgel Comada shall withbold al)
'ﬂpphrzﬁbfﬁ Elmu;mﬁ- “ag ottlined i Setion 551.,1; on the éntirz payment.
unless TBI provides LBIEEi £ mdm wehm tem (im d&a}!m ﬁl th:: *;:qms.st fm
paymerit. from Tisrger ﬁ_mmda W] j
'eﬁ:qulrﬁd Py ment Ahiat s ":}mt of e TR
o, lE’ sma:h ree !ﬂ‘v e timntv pmwdad "im‘gn:t C«Hﬂdﬂd s:hafl
witlthinle 3 ciion 5. E{.&} on The
paymient 1hﬁ,t_=:3 in m[}*ﬂu of mwm:&n.ndﬁred mw:tﬂ of Camda.

(el "Wh&ra: ngf.:’: Larﬁﬁﬂa is ftqmmd i1} mﬂl,a, A pzx}rmm tn JE B[ tr Sy ks

mymg-m f"mm ]ﬂrg&i medu, msh Fcﬁnrdi m;ﬂf: g:‘l}m p;:mhn'nr th»s:
required payenent tat is i respeetof hcn*lﬂm retudered figide: ;:;.Funad;z
and this pisrton of (e required paymens that 15 0 tespecl of Serviees

rendered mggide of Canada: 1F sueh recotids are tmely provided. Target

Ttk 4] EOTTTT 0.1 ,
LANAZIT |




5.4

Canada shall withhold ol} applicable amounts as outlined in section 5.8(a)
b ike pavient thal 1s in respect of Services nendened inside of Canada

{ut) Where Tarpes Canada fs. requied o make 3 payment to TBL fer any
gmorts invaiced (or othenvise charged) by TBI's consultanzs ar ather
yervice providers 1 T8I Varpet shall withkiold all applicable amowsis on
fhe payment s outlioed in Section 3 Ela} unless TEI provides Targe
Canada, within teis (1) dovs of the requesl For payment fom T Argel
Canadd, with  recopds Ewdcmmg lhal the required payment 15 a
reimbursement of amounts mvoiced (or olbepwise charceds by TBU's
consultants ar psher serviee prov idders 1 TBI.

el Where privr to any applicable poywea by Tanget Canada to 1131 TOE bas
furitishied arget Camda with s valid swaiver [ssued by the las aothorilies
either medueing o climipaling the requiremen o wilhhold 124 for the
services in guesbory, Tangel Canada will ke oo occowat wny celicl
provided by dhe upplicuble waiver, afd redoee 1ts withholling abligation
sceonlingly, Bowever only in the circumstenecs where et Canada
determines such fedudtion i appropriate and in aceordance with the
peovistons ol the applicable waiver.

Withbnlding Vaes. |n the gvint thal any withhodding Laxes or ather duties ang
fewied o any paymeots due to T8I fepin ]farg;:t Canuda (odher than those covered
i Sectiom 5.8), Taneet Canada imerds 1o fally compty with ity reguirements und
rendin saich wilbhald: ng taxes to the applicable wxing puthénlies. Tarpet Conada
wiill take Tnie acconrd amy selizf provided by an dpplﬁcahlﬂ nenmie B comverion,
arel oreduce  ita uflmhu’fdmg obligalion accordingly, however om; ¥ oin ihe
circumstances wher Targel Canada determines soch reductiun is appropriate and
In scepdanue with the provisions o) the. applicable fheome lax eonveniion.

Tarpul Caniada shell oot e required (W pay TBI any additional amount in nespecy
to taxes withheld by Tacget Canada on pavments made to TBLand, as ouilined in
Keation 3.7, sbull payv 1o TBL each amount due on which such witbholdinz exes ar
other duties are levied as o nel smownt,  Sheee T is eligible W receive o
reduced rate of Lk o exerplion provided by an ppplicahle meeme s convention
T respect of & payrert made by Tagger Canada (o TR TBE will corplee and
tetaim ihe Canadian tax Form NRMN (DECLARATION (8 ELIGIRILITY FOR
BENEFITR UNGER 4 TAX TREATY Rt A NON-RESIDENT TAXFAYER) s
Feppan or residercy requirements undey 1he applivable incote lax, comvention.
For purposes of Canadian kullhhﬂildmg tax allpeation only, TRy percer. (50440 of
cach Royily Payment due on Schedule 3 shal) By determined 1o relate to the
intglleciyal property tights licensed under the agreement exeliding knov-how,
patents, g} soflware,  The rermadning Gy percent {S0%) of cact Rayalty
Payitent shadl be determined o selgle v the Ticense of lonow-lay, palonts and
sedbware,

[decumizate S0 T v (T
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6 TERM &Hﬁl ”E‘Lmztmmm

ﬁvi Term, Thiy- ALrcemeftis difeetive us af the E:.ﬁt:mw Ui wodswil) eontinne For

ke oF five (5

Y i ‘T aﬂ‘fﬂihji

62  Termingifon: s opl where, ;[mwm::d hersin, m&wr pan;, way ferininale s
o ﬁgmm-::nl ug:mn_,hrec "rj monls prise wiilken Dotice,

{by

i)

te)

iy

Ehsiizgngnt B1BOTY IV o1
AT IS

Cunse ;ﬂiii‘ﬁﬂfﬁ i} 'nn.=_Firmmn-huﬂ= _

_zmntmlsr; m br: bnumd b}* the prvisions of &

e ﬂ! Expiation o fermliation of 1h

‘miolds, *‘;iréprjim‘.. 1

g reason gther than the defin

pm termination. vr expiration of this Agwmmm, the paries shall
HHfon _4 {intangiblz Property

lurth:t, it this event of rermination of ‘I,E}L‘"" %mzzmem: under any of 1y
provisions, Tarjet Carisicla i not mhm'eai ol ir:»: fiahilities seendng op o
the titme of |ormination,

5 .,é‘amifrhenétﬁfn‘___ 1

Tiirget Cannda shali 1mmedmtﬁi} i effect i the

oe s desipmie,

Target {'.am.ﬁa apress that upsn- mplmmn or tepninalicny of lﬁ" :
Agreernent hased on (e Gl of Target Canada and provided TBI has given

‘the termisiion police’ in accordanee with Neafion 6.2 heronf) Targei

Ctanads shall Forthwdrh ciase amd a!n::-lst ite Ihl. mﬁnufm,tum anr;i sale ;:t'
Predieds and marketing, i -1

ér I::W:LS ;md mmﬁrzala us;m& Lh{:
Iitagible i‘mpt:ftv] _I.";s E’rm and mmaiwmﬁ@md dispasal orshall
cerlify o TH ihﬂl ':Zw:h thsﬁ heen dx,»;m}yﬁd

T ugrizey ihat, upnn“zsxp‘:mmn ararthe g&nmmsnun of ﬂus Apreement for
f Target Canada, Target Casada shall
biave iy period of Tol more than nmety [ou)days thereatier o dispose of 2
of the uosold Fraduct b bas bieen. wm;ﬂmﬂ; by-ft prio: o such
emﬂ,imﬂmm pmwdué 3m:h Pmﬂuu was in. the pmc;.%tx o g L i
i - aw! lenmnmmm e s, Euﬁhl:r providi
rpet .C ;- shall, prior to disposing of
w'T tlemized statement of all sech ihsold:
Prr-duc# in mvmﬁﬂry nu—d sutficlent detailed manufaeusing tnFarniation o
substanifate (e applicahility of ihis Seedon 6.3{e) o said Product, TRI or
iis duihnnl% peprisentunve shull huve the option (o conduct a physical
inveony m unii;r 1o venfy sifch i mvenmrx sEatemnnl:

‘*mshm_g; in Sestion 3{;._ shall be s:ummmd qs aulha::ming Tarpe: Camada

fo | Pyirduet oot approved by FBL or {ii) o sell Product ulberwise

thyeith o .sacfl octh o1 contemplaied | Ln; % Agreeren ot l[m} 16 Uisponinue

regnlar sales of snd Ty sell the remainder of the Prodoct In jab Jos &
12




redticed prices withaut first offerdng to selb the same v TBT al such prices
unit giving |'BA b rensonable npﬁnmsmt:, 1 purchase the same o {iv)
rdny e lure, sell or disprise wl any Product covered by this Apreemment
aller s E"ﬁplfﬂ[lﬂl] o its lemmination based om the fauilude of Tyrgel Cangda
lo alfix. nedice of wipyright, irademark ot service mark registraion or uny
other potice: 1o the Product casons, containens, packing or wrapping
mareriat or sdvertisiog. promotiongl or displuy materigl, Additionally, sny
lermination dr expivsléion hased on the departure by Target Canads from
the quality el style approved by 181 pursuant o Section 2.2, or the
exerise by Bl of its riphis ander Bections 4.3, or this Scetion & hereol
shall not be eonstrued 43 authorizing any manuficione, sale or disposition
of any Produst ueder the preceding Scetion 6,3(c).

{0y lpon expiration or termination for sny resson, Targer Casmada shull
immediately and permanemtiy eease 1o tse the tangible Properly in any
minter, ineluding use of amy the tademark, mde name dghts or simila
Fighits lecnsed hescwnder.

T LIMITATION OF LIABILITY

74

71

1.3

Tarmet Canndu’s Liabiliny. Targel Crnsda will indemmify, defend ane hold TTI
Harmlbess from and spinst any and all claitns, demands, suits, losses, damages and
lighilitics (incloding, without [ritglion, foterest and reasonable sitormess’ Tesa
arising out of Gr rewdting from Targey Canesida™s faibure we comply with any Juw,
ondirgines or regulaibion upplicalile 1y is husiness or Targel Canoda’s Yreach of
this Agreemient, except o she exiem T has primary liability pursuant ge Section
7.2,

TBU's Liability, TB1 will indemmify, detond and hodd larget Canade, hoymless
from unil against any and all elsime demonds, swils, Josses, dumages ond
lahilities {ineluding  withont limilation. nieresl and measonable attomevs' tees)
arisirp okl 0 or reselting from TBIs fallure o comply with any law, cedipance,
or repulstion applicsble te ifs business or TR1's hreach of this Agreenieny, excipt
to the eatent Target Cansda s accepled pamany linbility pursvant to $ection 7 §.

Notice. A pary’s nbligotion G detend oud lermily the other hemeunder bs
sibieet W the onditions that lhe party secking indemndfication prompily notifies
the oiher party inowriting of any sl clabn, the party seeking indemnitication
vonperintes fidly m delense of Whe cleim and e indemnifying parly sy sonlool of
1he defense, to the cxtent of the indemmnity,

8. REPRESENTATIONS AN D WARRANTIES

TBI represents and warrnis thaty {i) i Fees the ] power-and watborily 10 enter i Bis
Agrevment angd (hy the exesulipn and performance of this Agreement has reeeived all
MECESSATY COTROTSL appmvalﬂ and consams and will pot constinge a deflt under any
provision of THI™s arganizational dackinenty.

o T R R R 17
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9. COMPLIANCE WITH LAWS

9.1

2.

9.3

‘rudles; repulations and yovernmentad orders, now of heveaft

maintain i Rieee ol imies durig the Tem

pt’tﬁﬁlﬂS ar apg:m !

Cai mpliance with the Lauw. THI mast, strieily: ﬂﬂnif!lﬁ with all applicable laws,
n efleet, relating to
s Pﬂﬂﬁmlﬂﬂﬁﬁ of this Agmeement. TBI fisther ainees 1o make, obtain, and,
of this Agreement, all iilings,
reglslralions, Tepans, livshses, PeOmits: and muihorizations ;u:xilcemehr.

“d uthiprizations™) an.,q'mra:d ander applicable: law or ofder- i prder fir TBI ta

perform ik ohli) atfony ynder this Ajmeement, nget Caninily wili provide THI

with Such assistance as TBI may. n:ammﬂhiy tequest in making or abiaining any
saeh Autharizatsons,

| : Tili’[.._rul Dunada: nndartkes tn. ohtain sl he IR,
5 reguired by any government 3 connedlion swith its
manmetbete, distriboiog, sale, Jease and Jice [ Products, and shell comply:
willh alf spplicable riles, pﬂhu:,,ban procistimes of the US povernment, THI and
i' arpet Carindy epch sgree 1o provide the athet such information and assistance a5

Triiy rmwmhiv b mquzrﬂd by he olher in connection with Securing suph
liceriscs, permits: and ppprovals. and o tike fimaly-action 16 ablain all required
?tm;mr: and expord dogumens.

[_ﬁiiny‘tﬁ in_the Law. TH] wltl inlirm. Targel Canadaof ol zetu) ard

antieipated r:iung:s in the v o1 regulatory envicofiment that might have

impact vin The provis oo of hﬂwatﬂ'ﬁ mwder s Apreemenl:

19, RELATIONSHIF RETWEEN THE BARY 1S

TBL in providing Services and any related miterials dnd propeiy e Tagel Cénuda
hemumfﬁr, 5 apling only 4% an mﬁgpendﬁm tomtragtor,  The panics agree that ihe
relatiogship butvoen them & not thet of partnces and, excopt.as expressly anthoriesd i
wﬁ.uuq 3 purs;mm i the demms of this Agreement, teither: party: has the wehicnity o ast
nrt bahall’f o dr bifid 4he ither panty,

1.  GENERAL PROVISIONS

111

112

11.3

ind

Depprasn FHAETFT .4 §

LA bR T A

Loverning Law, This Agreemint. iz governed by, and constried, it preordance

with, The laws of Minneseis caedlicie Rlaw prineiples excloded.

Amendments:  No provision of This Agrecment shall be amended or waived
exiepl by 7 wiitten agreement executed by both parties.,

‘S’évtfal.ﬁﬁii o APy one or more provisions of this Agreement shall be foihd
b il Er..g,};lﬁ bz knenforgeahlé in iy ma.pur ife mjlr:ii.g, ; _gﬂi]t} A efidi m,:ﬂhxiiw
dF the rernsiniip proy Esieing elmlﬂ ik 10 iy way be wllecled or 1mpf.urui [;hﬂmh} g

Headings,  The deseriplive headings conisined Rerein ore for convenizaee unly

and shail nal .contro] or affeet the meaning, inferrention of ponstnstiion of any

privision of this- Agreement.




l Ia’ﬁ

[t Targel ffnﬂﬁﬂlﬁa: lm—gm (?anad:{ o,

~epsent of the other par&;, cm:pt [ mh

thout the prior wrtien
zrwlﬁzg or m;ijmem eumitilling,
wilh Thg assn;gnmg pmt:»

This Kibﬂ:t‘miﬁnt ma;w st h& %Lﬂ‘e&lgmd b}‘

cﬂn!’mi!uﬁ by A5 AT e Contiol

Piuhms AL niotices Teguired By I:in*; Apreerien shall be in wrsnﬁg 1o e

: addregwﬁ i1 foeth Emhnm ok sucl uihigr pddrisges 45 may be degi gﬂa;éd mHowhling
: h"'g‘ [’41@:, rﬁpﬁn‘twﬂ pﬂr },- '

f?;iw AOLices simll b d&m&{ﬁ LiTt:f;',m]y ngzn whety

3570 Explorer Birive
Missinsnogn, ON LaWaOLT
CANADA

m::mlamf l_‘:eﬂtml Luimwl

17t TBI: T mw’t Brands; lie.

RG] b

008 Mirallet Mall
Mmm,*‘apﬂh'h e [
Attentiont Stephen C Lee

LT Counlerparis, ihﬁa ﬂgr&:mtm iy b execiited I e oF ners counlirparts,
cach of which Shall Be deswed ap ofiginal, b all “of which- ing,ﬂhu‘ shatt
cefustitgle oo dnd the sime ftanmenl

**|Sipnatuie fage m Fallow]*+
VEslived H I | 1k



IN WITNESS WHEREDF, the panties have exceuted this Apreementas of the Effective Due,

TARGET CANADA €O,

_: E 3 E *‘g %
A f 4 JT f;i’% Ati"w@ Yoo o f"“«-.

N
Mangr

o N
e K 57 maf-{E _
Fitle:  Yice President

Dhte Signed: ‘ﬁ L j P4

TARGET BRANDS, INC.

By AT A
Name: Stephen O Lee
Title! Yies Pmi’_ﬂaﬁnf

A=z

[ale Signed: il}ii}l‘—h

fiimintre Puge o Masher Apeveatart of el 3 203)
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Schedule 1.1{x)
Retail Support Serviees

1. Retail trainify servioss related 1o al) retsil store erployees and operations;
ik Fetail mrainink services reuied 16 dislédbutipn certer amployees: au

iii. Ay wther ad hoe retail store/disteibiion center consibting requests by
Farget Capada

PR LIE



Sehedule 1.1(b)
Thisiness Services

Lo Ancouniig,-Aesounts .Jff.f’ﬂyﬁlﬂfg-ﬁ %‘f*i;sfﬂn"f;_:ia}' iie;pﬁfﬂ gy FTnance services;
. -Asscls Frotsetion serviees:

fil.  Cash Management services;

v, Commeniestion and ‘?uhitt}; Relitidns seryices;

v Hluman Resources and Payroll serviess:

Vi, 1 aﬁgﬂizsu:{vim:ﬁ;

vil.  Office Adniinistration services:

vill.  Risk Management servicis:
o Jm{ﬂmph'ﬁmwmmk il

o TISSAPAnfsrmetion services

LABRTIERTNE




Schedale 1.1¢2)
Marheting Consuliing Services

i. Assist with the development ol soarketing snd  promotional stralzgies and
advertising tampaigne:

i, Advize on the implemeniation of pewkefiog and promelional straepies srd
ad vertisiny compalpns:

it Perform services and advise relaled to the collection of guest insighls datx
v, Provide inarketing analvtical and reponing supporl;

v  Advisgon ln-store mmarkering:

v, Analyse markcling, pecformince snil.media managerent; and
vii,  Any olber ad hoc marketing consuliing requests by Target Canada

| AL207E Pt



&Lhtﬂule LAy
Merchandising Consalting Services

i Advise and assist with merchisndise planningy
ik Perform meschandising anslytics and reporting suppor;
il Assistance wilth manating relationsti ps with vendors;
. Provide merchandise systems supports.

V.o Lensoliig refated 1o the dse of mﬂlmml;. stgnape, planpgrains, squipment snd
othir aspects -mumex!ﬁi willvlhe npmimﬁ of retall stoges: ami

SRR otbes 5IUL~JLEEl-ﬂJHHﬂLbH it} fcmwul i reguests ’ﬁy Targer L&!&,ﬁﬁ’&

ADEIUTE TS




7
Wil

Wi

BX.

LALSNAETHS

Behethile 1.1{e)
Sirategy and Managemeot Consulling Serviees

Assisi with developini operating manals And operating molicies refuting 63 hesi
proetives in retadl operations;

Agdyise on store lovations and mualysis of demograpbivs;

Assist with merchnndize seurcing, logistical and distribution sieatenies;

Privvide leadership develoment, hman nesourees and eeany niember manugement;
Advise on Ningneizl periurmance, develop Hantels] metrics. and financial steategies:
Provide il infbemation manapement SYSLET SUPPOI, business intellizerice and

it unalysis,

Assist with supply chein mimagement;

As reguested, plave unders for supplies. futures, displays, signage, cquipment and
other itlems with vembors who demonslrale the ability to meet establishaad guality
sandordy and why possess the respurces nevessary 1o reliably delives reguired
quantities o1 sehadules that will eesure the efficient gperston of Targst Canada
refuil stores; aml

Any ather sl hoe siralepic consobiing requests by Varget Canada
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Right Tu Priir, ﬂmprm al Of Use OF Intangible Property O Or In Connection With The

1.2

publieity, press relesses, wnd merchandising. TB1 shall alse bave the Hght 16

Products And Servires; Qua!;ty Lontral

Ax Licensor, TBI shall have the-right 1 congr] all uses r:if the lnmm;;lhl ?mpw:m

e

Heensed 40 Targey Cumdida hereander including. but not linted 0. compliance
wilh vperaling marials and . policies, eomphance with Titrmalion provided
threuglthe TRF Servives, presentutions, advertising, display, labeling, trade dress,

eomtreil e charsrer and xgmiﬂy of the Produetewnd Servires . Fapger -Brands,
Ing., v ils sole discretion; shall have dhe lirdt Gght toiniliste and conirol
eforesment of the Intangibic Property. '

Preysesad 1 this ngh uf tuntm[ ’EHJ mrﬁujjl; SURH Apents of representaiives ag i

iy idesipnale, shall have frée acosss bo Turgdt Canada’s and its s censee's
factlitées, 4t afl fiifes durng business hours and with de ikt o, full diselosore,
ipon reasonable. natice, of all upparaius, mbiocds, and materials vsed by Fﬂrget-

Canuds fn the Lﬁmﬂuﬂmn and sale of fke Products, and shall have the vipht 1o ke

reusonable and free samplis of Products wnd all ol the materials gsed in the
mertfscture, thereel, and requisition Services for the purpoze of examingtinn o

'T&ﬂﬂllg
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Schvdale 3
Royalty

For the terny pf this Agreemient; Targel Canada shall pay fo TBI & Rovaliy s Follaws:

w139 of Livensee's Net Revenies

ke SRR ]





