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EXHIBIT B 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 but not limited to 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.” The Master
Agreement was modified by a side letter dated January 14, 2015 (the “Side Letter”). The Side
Letter altered the level of support and services to be provided by Target Brands to Debtor after
Debtor commenced its CCAA Proceeding. The Side Letter also served as Target Brands® three-
months written notice to Debtor that it would terminate the Master Agreement on April 14, 20135.
A copy of the Master Agreement and Side Letter are submitted with this Proof of Claim as
Schedule B1.

_ Target Brands engaged PwC to annually 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.

Target Brands and Debtor are also parties to that certain Administrative Services
Agreement dated as of January 14, 2015 (the “Admin Agreement”), and effective as of April 14,
2015. Pursuant to the Admin Agreement, Target Brands would continue to provide the Services
to Debtor after the expiration of the Master Agreement. Debtor is obligated under the Admin
Agreement to reimburse Target Brands for its actual costs and expenses incurred in providing the
Services to Debtor. A copy of the Admin Agreement is submitted with this Proof of Claim as
Schedule B2.

After Debtor commenced its CCAA proceeding on January 15, 2015, Target Brands
provided Services under the Master Agreement, and later, the Admin Agreement to Debtor. The
expenses incurred by Debtor for the Services between January 15, 2015 and June 30, 2015 (the
“CCAA Period”) were consistent with the types of expenses charged to Debtor prior to
commencement of the CCAA proceeding, although at a reduced volume. A portion of the
expenses incurred by Target Brands to provide the Services were reimbursed by Debtor through
a monthly invoice process. Target Brands was not, however, reimbursed for all of its expenses
incurred in providing the Services to Debtor during the CCAA Period.

During the CCAA Period, Target Brands provided Services and incurred expenses that
were not reimbursed by Debtor in a total amount of USD$37,502,539. Submitted in support of
this Proof of Claim as Schedule B3 are the following: (i) a summary of non-reimbursed shared
service expenses; (if) summary of reimbursed shared service expenses; (i1) cross-charge line
items detail; (iii) general ledger line items; (iv) payroll and benefits summaries (for months
where available); (v) payroll data by PMIN; and (vi) severance payment detail.




Target Brands files a claim in the total amount of USD$37,502,539.

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.
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Target Brands, Inc.
1000 Nicollet Mall
Minneapolis, MN 55403

January 14, 2015

Target Canada Co.

5570 Explorer Drive
Mississauga, ON L4W-0C3
Attn: General Counsel

Re:  Master Agreement between Target Brands, Inc. (“TBI”) and Target Canada Co. (*Target
Canada™) effective as of February 3, 2013 {the “*Master Agreement™), subject to notice dated
January 14, 2015, pursuant to which the Master Agreement will terminate effective 3 months
from the date of such notice or Aprii 14, 2015 (the *Tail Period”™)

Dear Sir/Madam:
This will confirm that the Fee (as defined in Section 5.1 of the Master Agreement) for services and

technology paid by Target Canada to TBI during the Tail Period will reduce over time generally as follows
1o reflect the reduction in level of support and services required by Target Canada:

“Time Peviod (month end). . | Services and Technology Charge (est)
Jan 14 - Jan 31, 2015 35,562,000 {reflects partial month)
Feb 28, 2015 $7,416,000
April 4, 2015 $£9,270,000 (reflects a 5-week month)
Aprit 5 ~ April 14, 2013 37,416,000 on a pro rata basis (based on
May 2 month end)

The parties agree to review the above schedule and the level of services from time to time, and will make any
necessary adjustments as they mutually agree in consultation with the Monitor.

For the avoidance of doubt, excepl as expressly provided in this side letter, the terms of the Master
Agreement remain unchanged and the Master Agreement will no longer be in force or effect after April 14,
2015.

**[Signaiure Page to Follow]**
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This Termination may be executed in counterparts and delivered by means of facsimile or portable
document format (PDF) capies, each of which when so executed and delivered shall be an original,
but ali such counterparts togeiagr shath.constitute one and the same instrument. Please sign below 1o
confirm your agreement.

Sincerely,
T GE BRANDS,INC,

Agreed and Accepted:

By: Stephen C. Lee
Title: Vice President TARGET ANAD CO.

By: aren, E AtF
Title: l!- E 0" fﬂM:t'{da._fh @or ol
TresSerer

[Signature Page to Side Letter — Master Agreement]
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ADMINISTRATIVE SERVICES AGREEMENT
(TBI to Target Canada)

THIS ADMINISTRATIVE SERVICES AGREEMENT (the “Agreement™) is dated as
of January 14, 2015, and shall be effective as of April 14, 2015 (the “Effective Date”) by and’
between Target Brands, Inc., a corporation organized and existing under the laws of the State of
Minnesota (“TBI"), and Target Canada Co., an unlimited company organized and existing under
the laws of Nova Scotia (“Target Canada™),

RECITALS:

WHEREAS, TBI and Target Canada are parties to that certain Master Agreement
effective as of February 3, 2013 (“Master Agreement™), pursuant to which TBI provided certain
services to Target Canada in support of Target Canada’s retail operations.

WHEREAS, on January 14, 2015, TBI gave three-month written notice to Target Canada
of the termination of the Master Agreement and the Master Agreement will hereby terminate at
the end of the three months on the Effective Date.

WHEREAS, Target Canada intends to file an application under the provisions of the
Companies’ Creditors Arrangement Act Canada (the “CCAA™), pursuant to which it will conduct
an orderly wind down and liquidation of its retail operations (the “CCAA4 Proceedings™).

WHEREAS, TBI possesses the knowledge, expertise, resources and ability to provide
certain services to Target Canada during the CCAA Proceedings, and Target Canada desires to
engage TBI, effective as of the Effective Datc, to perform such services, and TBI desires to
provide the services to Target Canada, in the manner and on the terms set forth in this
Agreement. -

NOW, THEREFORE, in consideration of the promises, the mutual covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. SERVICES

1.1 Services Provided to Target Canada. TBI hereby agrees to perform through its
own resources or through its contractual relationships with its U.S. affiliated legal entities or
provided by third parties, pursuant to a duly executed agreement, certain services for Target
Canada, as further described on Schedule A, all solely in comnection with Target Canada’s
CCAA Proceedings (the “Services™, The parties agtee that the level of support and Services
will reduce over time generally during the CCAA Proceedings to reflect the reduction in level of
support and Services required by Target Canada during the CCAA Proceedings.

1.2 Additional Services Provided by TBI. In addition, at Target Canada’s request,
from time to time, other services (“Additional Services™) may be provided or arranged by TBI
for an additional fee (“Additional Fee™), and as otherwise agreed by Target Canada and TBI in
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consultation with the Monitor appointed under the CCAA in respect of the CCAA Proceedings
(the “Monitor”) with respect to, among other things, the: payment of the Additional Fee, but still
subject to the terms and conditions of this Agreement.

2. FEES

2.1  Fees. In consideration for the Services and any related materials and property
provided by TBI, Target Canada agrees to pay TBI an arm’s length fees (“Fee™) as agreed upon
between the Parties from time to time, As reflected on Schedule B, the Partics. anticipate that the
Fee shall be adjusted from time to time, in consultation with the Momter, to reflect the reduction
in level of support and Services required by Target Canada during the CCAA Proceedings. The
Parties agree to review Schedule B and the level of Services from time to time, and will make
any necessary adjustmients as they mutually agree in consultation with the Monitor.

2.2 Payment of Fees, The Fee shall accrue and be charged on a monthly basis based
on Target Canada’s fiscal year and shall be paid no later than thirty (30) days afier the end of
each such month,

23 Exclusive of Sales Taxes. All amounts payable by Target Canada to TBI pursuant
to this Agreement do not include any value-added, sales, use, consumption, multi-staged, ad
valorem, personal property, customs, excise, stamp, transfer, or similar taxes, duties, or charges,
(collectively “Sales Taxes”) and all Sales Taxes are the Iesp()n‘ﬂblhty and for the account of
Target Canada. If TBI is required by law or by administration thereof to collect any applicable
Sales Taxes, Target Canada shall pay such Sales Taxes 1o TBI concurrent with the payment of
any consideration payable pursuant to -this Agreement, unléss Target Canada qualifies for an
exemption from any such applicable Sales Taxes, in which case Target Canada shall, in lieu of
payment of such applicable Sales Taxes, deliver to TBI such certificates, electmns or other
documentation required by law or the administration thereof to substantiate and effect the
exermption claimed.

24  Cumrency. All payments must be made in United States dollars (“US Dellar”
unless otherwise agreed by the Parties. Any reported amount in ¢urrencies other than the US
dollar shall be translated into TS :dollars at the prevailing bookkeeping rate used by Target
Canada during the period in which the amount is recognized under GAAP as applied by Target
Canada for financial reporting purposes.

2.5  Non-Residency. AsTBIisanon-resident of Canada, as that term is defined in the
Income Tax Act (Canada), as amended from time to time and all regulations promulgated
thereunder from time to time, if Target Canada is required to withhold tax in accordance with
Section 2.6 and Section: 2:7 then payments under this Agreement by Target Canada shall be-
reduced by the amount of such withholding taxes and Target Canada shall remit such
withholding taxes to the applicable taxing authorities. Target Canada shall provide TBI with a
copy of any information reperting forms required to be filed by Target Canada with the
applicable taxing authorities. on or before the filing due date for such forms. If, after Target
Cinada has paid such amounts, Target Canada receives a refund, rebate or credit on aceount of
such taxes, then Target Canada shall promptly remit such refund, rebate or credit amount to TBI.
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2.6 Regulation105.

(a)

(by

(c)

(d)

{e)

#1668501 V.6

Subject to the terms: of Section 2.6(b), 2 2.6(¢), 2.6(d), and 2.6(e) heieof,
where Target Canada makes a payment to TRI for serviees rendered in
Catada, Target Canada shall reduce the payment amount by 15% pursnarit
to Regulation 105 of the Income Tax Act (Canada) and shall rémit such
withheld amount to the applicable {axing authorities. A further 9% will be
withtield and reniitted to the apphcabie taxing authotities if the services
are pmwded in the province of Quebec. :

Where Target Canada is required to. make a payment to TBI for TBI
Services rendered by TBI inside Canada, Target Canada shall withhold all
applicable amounts as outlined in Section 2.6(a) on the entire payment
unless TBI provides Target Caniadd, within ten (10) days of the request for
payment from Target Canada, with records evidencing the portion of the
requited payment that is in respect of the TBI Services rendered inside of
Canada. If such records are timely prowded Target Canada shall
withhold: all appllcable amounts as- ouflined in section 2.6(a) on the
payment that is in respect of services rendéred inside of Canada.

Where Target Canada is required to make a payment to TBI for Services
rendered both inside and outside of Canada, Target Canada shall withhold
all applicable amounts as outlined in Section 2.6(a) on the entire payment
unless TBI provides Target Canada, within tef {10) days of the request for
payment. from Target: Canada, ‘with records evidencing the portion of the

‘required payment that is in respect of Services rendered ingide of Canada

and- the portion. of the required paynient that is in respect of Services
rendered oitside of Canada. If such records are timely provided, Target
Canada shall withkold all applicable amounts as outlingd in section 2.6(a)
on the payment that is in respect of Services rendered inside of Canada:

Where Target Canada is required to make a payment to TBI for any
amounts invoiced (ot otherwise charged) by TBI's consultants or other

‘service providers-to TBI, Target shall withhold all applicable amounts on
the payment.-as outlined in ‘Section 2:6(a) unless TBI provides Target

Canada, within tét (10) days of the request for paymént from T arget
Canada, with records evidencing that the required payment is a

réimbursement of” amounts invoiced (or otherwise charged) by TBI's

consultants or othier service providers to TBE

Where piior to any applicable payment by Target Canada to TBI, TBI has
furnished Target Canada with a valid waiver issued by the tax authorities
either reducmg or -eliminating the requirement to withhold tax for the
services . in. question, Target Canada -will take into account any relief
provided by the applicable waiver, and reduce its wlthhaIdlng_ ohligation
accordingly, however only in the circumstances where Target Cinada



determines such reduction is appropriate and in accordance with the
provisions of the applicable waiver,

2.7 Withholding Taxes. In the event that any withholding taxes or other
duties are levied on any payments due to TBI from Target Canada (other than those covered in
Section 2.6), Target Canada intends to fully comply with its requirements and remit such
withholding taxes to the applicable taxing authorities. Target Canada will take into account any
relief provided by an applicable income tax convention, and reduce its withholding obligation
accordingly, however only in the circumstances where Target Canada detetmines such reduction
is appropriate and in accordance with the provisions of the applicable income tax convention.
Target Canada shall not be required to pay TBI any additional amount in respect to taxes
withheld by Target Canada on payments made to TB1 and, as cutlined in Section 2.5, shall pay to
TBI each amount due on which such withholding taxes or other duties are levied as a net amount.
Where TBI is eligible to receive a reduced rate of tax or exemption provided by an applicable
income tax comvention in respect of 4 payment made by Target Canada to TBI, TBI will
complete and retain the Canadian tax Form NR301 (DECLARATION OF ELIGIBILITY FOR
BENEFITS UNDER A TAX TREATY FOR A NON-RESIDENT TAXPAYER) as support for
residency requirements under the applicable income tax convention.

3. TERM AND TERMINATION

3.1  Term. This Agreement shall commence as of the Effective Date and shall
continue until the carlier of: (i) the date on which the stay pursuant to the CCAA Initial Order
made in the CCAA Proceedings, as amended from time to time, finally expires without being
extended; (ii) the date on which the CCAA: Proceedings is terminated; (iii) January 15, 2016; or
(iv) such later date agreed to by hoth parties in consultation with the Monitor {the “Term™).

3.2  Termination. This Agreement may be terminated by mutual agreement among the
Parties apd the Monitor.

3.3 Consequences upon Termination.

(a) Upon termination or expiration of this Apreement, the parties shall
continue to be bound by the provisions of Section 4 (Limitation of
Liability), Section 5 (Confidentiality), Section 6 (Cooperation), Section 7
{Compliance with Laws), Section 9 (Relationship Between the Parties),
and Section 10 {General Provisions).

(b}  Further, in the event of termination of this Agreement under any of its
provisions, Target Canada is not relieved of its liabilities acerning up to
the time of termination.

4, LIMITATION OF LIABILITY

4.1  Target Canada’s Liability. Target Canada will indemnify, defend and hold TBI
harmless from and against any and all claims, demands, suits, losses, damages and liabilities
{(including, without limitation, interest and reasonable attorneys’ fees) arising out of or resulting
from Target Canada’s failure to comply with any law, ordinance or regulation applicable to its

41668501 v.6 -4-



business or Target Canada’s breach of this Agreement, except o the extent TBI has primary
libility pursuant to Section 4.2,

42 TBI's Liability. TBI will indemnify; defend and hold Target Canada harmless
from and against any-and all claims, demands, suits, losses, damages and liabilities (including,
without limitation, interest and reasonable attom;eys fees) arising ot of or resulting from TBI's
failime to comply with any law, ordinance, or regulation apphcable to: ity business or TBI's
breach of this Apreement; except to the extent Target Canada has accepted primary liability
pursuant to Section 4.1; :

43  Notice. A paity’s obligation to defend and indemnify the- other hereunder is.
subject to the conditions that the party seeking indemnification promptly notifies the other party
in writing of any such claim, the party seeking indemnification cooperates fully in defense of the
‘claim and the _1ndemmfyu_;g party has control of the defense, 1o the extent of the inderanity.

5. CONFIDENTIALITY

Each Party agrees to hold in confidence and otherwise not dlsclose or make available to any third
party (other than to the other party’s cmplcyecs, dccountants, atforneys and other representatives
on a need-fo-know basis) any Confidential Information. For purposes of this Agreement,
“Confidential Information™ means all documents, records, data and information maintained or
otherwise tevealed in comnection with the performarice of this Agreement. The Parties’
obligations imder this Agreement regarding Confidential Information shall xot apply to any
Confidential Information which (a) was known by the party before it was. disclosed and was ot
subject to,any obligation of confidentiality, (b} was in the public domain or entered the public
domain through no fanlt of the party; or (c) must be disclosed by virtue of the CCAA
Pmceedmgs, operation of law or pursuant te a tourt order or ruling.

6.  COOPERATION

6.1 Mutual Assistance. The Parties agree to mutually assist one another to ensure that
the Services provided under this Agreement are satisfactorily performed.

6.2 Books and. Records. The Parties shall at all times keep complete and accurate
books. and tecords related to the Services. Upon reasonable notice and during usual business
hours, TBI may rewew, lispect and audit the relevant books and records of Target Canada and
Target Canada may review, inspect and andit the relevant books and records of TBI to-ascertain
compliance with this Agreement. Any such review, inspection or audit of books and records
may be undertaken through an agent or employee of the party or by independent certified public
accountants or counsel designated by such party, Eich party is responsible fot expenses incwrred
in any review, inspection or audit conducted in accordance With this Sectmn

7. COMPLIANCE WITH LAWS

7.1 Compliance with the Law. TBI must strictly comply with all applicable laws,
rules, regulations and povernmental orders, tiow or hereafter in effect, relating to its performance
of this Agreement. TBI further agrees to make, obtam and maintain in force at all times during
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the term of this Agreement all filings, registrations, reports, licenses, perxmts and authorizations
(collectively “Authorizations™) requited under applicable law or order in’ order for TBI to
perform its obligations under this Agreement. Target Canada will provide TRI with such
assistance as TRT may reasonably request in making or obtaining any such Authorizations.

7.2  Export Law Compliance. Target Canada undertakes to obtain all licenses; permits
or approvals required by any government in connection with the wind down and liquidation of its
retail operations, including compliance with all applicable rules, policies and procedures of the
US and Canadian governments. TBI and Target Canada each agree fo. provide the other such.
information and assisiance as may reasonably be reqmred by the other in connection with
securing such licenses, permits and approvals, and to take timely action to obtain all required
import and export documents,

7.3 Changesin the Law. TBI will inform Target Canada of all actusl and anticipated
¢hanges in the law or regulatory environment that might have an impact on the provision of
Services under this Agreement.

8. REPRESENTATIONS

8.1  Target Canada’s Representations. Target Canada covenailis and represents that it
is an unlimited company formed under and govemed by the laws of Nova Scotia in good
‘standing under the laws of such jUﬂSdIUﬁDH and that the officers of Target Canada are authorized
to execute this Agreement on behalf of Target Canada, and that it agrees {0 coopérate with TBI
to give information to TBI and provide TBI with access to- jts shareholder, officers, employees:
and agents and affiliates of Target Canada as necessary for the performance of the Services.

8.2  TBIP's Representations. TBI covenants and represents that it is a Minnesota
corporation in good standing under the laws of such jurisdiction and that the. officers of TBI are
authorized to execute this Agreement on TB1"s behalf.

9, RELATIONSHIP BETWEEN THE PARTIES

TBI, in providing Services and any related materials and property fo Target Canada hereunder, is
dcting only as an independent contractor. The Parties agree that the relationship between them is:
not that of partners and, except as expressly authorized in writing or pursuant 10 the terms of this.
Agreement, neither party has the authonty to-act on behalf of or bind the other party. TBI has
the sole right and obligation to supervise, manage, direct and perform the Services, unless
gtherwise provided herein.

10.  MISCELLANEQUS

10.1 Goveming Law: Venue. This Agreement is governed by, and construed in
accordance with, the laws of Minnesota conflict-of-law principles excluded,

10.2 Amendments. No provision of this Agreement shall be amended or waived
excepl by a written agreement executed by both parties in consultation with the Monitor,
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10.3  Severability. If any one or more provisions of this' Agreement shall be found to
be- 1llega1 ‘or unenforceable in any respect, the validity, Iagahty and enforceability of the
refaining provxsmns shall not in any way be affected or impaired thereby.

10.4 Headmg The descnptlve headings contained herein are for convehience only
and shall not cantrol or affect the meatiing, interpretation or. construction of any provision of this
Agreement.

10.5 Successors and Assipns, This Agreement shall be binding upon and inure to the
henefit ‘of the successois and legal representatives of the respective parties hereto. This
Agreement may not be assigned by any party without the prior written cofisent of the othier party,
-except to an entity directly or indirectly controlling, controlled by, or under common carnitrol with
the assigning party. This Agreement shall cease to be effective and shall immiediately terminate
if Target Canada or any assignee of Target Canada i§ not an Affiliate. “Affiliate” means a
-corporation, company of other legal entity which is 4 member of the Target Group for United
States Genienally Accépted Accounting Principles purposes. “Target Group” mearts ‘Target
‘Corporation and its related entities.

10:6  Notices. All notices required by this Agresment shall be in writing to the
addresses sct forth below, or such other addresses as may be designated. in writing by the
respective party. Any notmes shall be deemed effectwely given when received by the other

party.

- I to Target Canada: Target Canada Co.
5570 Explorer Drive
Mississauga, ON L4W 0(23
.Canada
Attenticn; General Counsel

Ifto TBL Target Brands, Inc.
1000 Nicollet Mali
Minneapolis, Minnesota 55403
Attention: Stephen C. Lee
10.7 Counterparts. This Amendrent iiay 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 tha
samg instrament.

** [ngﬂatﬂre Pagg o Fe OHOWj wE
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IN WITNESS WHEREQF, the parties have executed this Agreement as-of the Effective
Date,

TARGET CA) TARGET BRANDS, INC.

. ' : wig By: N, S—
Name: Adren & HF Name: Stepha O Lea
Title: Cvi" U, }7;1,1 I ;C.F;,')N!L‘ -.:}‘,uf Thédsa o Title: \,! Y- f"']aq_éﬁ O PP e

[Signature Page to TBI to Target Canada Administrative Services Agreement]
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if.
i1l

1v.

vi.
vit.
Vil

ix.

SC HEDULE. A
Services

Accounting, Accounts Payable, Financial Reporting, Finance services;

Assets Protection setrvices;

-Cash Management services:

Communication and Public Relations services;
Human Resources and Pa‘yro.}l services:

Legal services;

Office Administration services;

Risk Management services;

Tax Compliance services;
TTS/SAP/Iuformation services;

Merchandising-related services; and

Other ad hoe consulting requests by Target Canada.



SCHEDULE B

The Fee (as defined in Section 2.1 ol the Agreement) for services and-tcchnology paid by Targer Canada
to. TBI will reduce aver time generally as follows to reflect the reduction m level of support and services
required by Target Canada:

Time Period (month end) [ 'Serviees and/Technology Charge (est.) =
April 15 ~May?2,2015 | $7,416,000 on a pro rata basis {based on
. _ | April 5 start) _
May 30, 2015 $3,021,000
July 4, 2015 ' $3,397.000
August 1,2015 | $2,718,000
August 29, 2015 { $2,718,000
October 3, 2015 $3,397.000
October 31, 2015 $2,718.000
‘MNovember 2§, 2015 - $1,908,000
January 2, 2016 $2,120.000
January 30, 2016 $696,000
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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 Target Corporate Services, Inc.

Claimant;

Address:
100 Nicollet Mall

Prov
City Minneapolis /State
Postal/Zip 55403
Code

2b. Assignee, if claim has been assigned

Legal Name of

Assignee
Address

Prov
City IState
Postal/Zip
Code

Name of Corey Haaland
Contact

Title SVP Financial Planning & Analysis

Phone  812-761-1325
#

Fax#  ©612-7681-9956

email Corey.Haaland@Target.com

Name of
Coentact

Phane
#

Fax #

email;

' Tarset 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 TP, Target Canada Mobile LP, And Target Canada Property LP (collectively,

the “Target Canada Entities™).




3.

Amount of Claim

The Cebtor was and still is indeb_ted to the Claimant as follows;

Currency Amount of Claim Unsecured Secured Claim
{including interest up to and Claim
including January 14, 20155
United States Bollars i $2.778,278.27 <3 1
{See Exhibit A for detail) O g
x| ]
! O
° 0
4. Documentation

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

3.

Certfification

| hereby certify that:
1. | am the Claimant or autherized representalive of the Claimant.

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

255,

EZ%T\ ~

Signature: / 4
]
Name: Corey Haaland gnatur&ﬂ' ? S
Cnnyg o Xasghitivd 2
Titia: SVP Financial Piagning & Analysis (print}
Dated at ML O & 5 MK s BOEA  gay of ~JU . 2015

PENNY LOU PAS/KIEWICE
Notary Fuphic
qun:w.‘.(a

* Pursuant to paragraph ¢ of the Claims Procedure Order. interest ageruing from the Filing Date (January 15, 2015}
shall nat be included in any Claim.



G. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto
fime} 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 2800, 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. alvarezandmarsal.com/argetcanada, or contact the Monitor
by telephone (1-844-864-9548)




EXHIBIT A TO PROOF OF CLAIM

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

TCSI, Target Corporation, Target Enterprise, Inc., Target Food, Inc., Target General
Merchandise, Inc. and Debtor are parties to that certain Secondment Agreement dated May 27,
2011, as amended by Amendment No. | to Secondment Agreement dated May 27, 2011 (as
amended, the “Secondment Agreement”). Pursuant to the Secondment Agreement, TCSI
provided certain services and personnel to assist the Debtor in its business. Under the
Secondment Agreement, Debtor is obligated to reimburse TCSI for all remuneration of the
seconded employees, including but not limited to salary, incentives, and employment benefits.
Debtor is further obligated to reimburse TCSI for any expenses incurred by TCSI related to
Debtor’s secondment of personnel. A copy of the Secondment Agreement is submitted with this
Proof of Claim as Schedule 1.

In addition, TCSI paid vendors on behalf of Debtor for services provided to the Debtor.
Upon TCSI’s payment on behalf of Debtor, an intercompany payable was created. There were
also certain vendors and obligations paid by Debtor on behalf of TCSI. This intercompany
payment relationship between TCSI and Debtor was historically cash settled on a weekly (as
needed) basis.

As of January 14, 2015, the intercompany balance owing by Debtor to TCSI for services
and expenses related to the Secondment Agreement and for certain other vendor payments
totaled USD$2,778,278.27. Submitted in support of this Proof of Claim as Schedule 2 are the
following: (i} a summary of the intercompany balance; (ii) general ledger detail for the balance
owing to TCSI; (iii) invoices for payments made by TCSI on behalf of Debtor; and (iv)
additional detail on the payments that comprise this claim.

TCSI files this claim in the total amount of USD$2,778,278.27.

TCSI 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 TCSI.

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

US.73454611.01
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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 Property LLC and Target Canada Co.

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

Legal Name of
Claimant:

Target Corporation

Address;
1000 Nicollet Mall

Prov
City _Minneapolis fState MN
Postal/Zip 55403
Code

2b. Assignee, if claim has been assigned

Legal Name of

Assignee
Address

Prov
City [State
Postai/Zip
Code

Name of Corey Haaland
Contact

Title SVP Financiat Planning & Analysis

Phone  612-761-1325
#

Fax # 612-761-9966

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 interest up to and Claim

including January 14, 2015)

United States Dollars $89,079,186.65 & =]
{See Exhibit A for detail)

United States Dollars $541.403.68 g o
{See Exhibit B for detail)

United States Dollars $559.373.00 . ® O

{See Exhibit C for detail

4. Documentation

Provide all particulars of the Claim and supporting docurmentation, including amount, and
description of transaction{s) or agreement(s}), or legal breach(es) giving rise to the Claim,
including any claims assignmentransfer agreement or simitar document, if applicable, and
arnount of invoices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, granted by the affected Debtor to the Claimant and estimated value of such security.

5. Certification
| hereby certify that:

1. 1 am the Claimant or authorized representative of the Claimant.

2. | have knowiedge of all the circumstances connecied with this Claim.
3. Tne Claimant asserts this Claim against the Debtor as set out above.
4. Complete docume,matlon in support of this claim is attached.

/\ 55!
Signature: M
ture)/
Namz: - Corey Haaland na kz/
‘ }?jl‘}h\/ Lou Pz L LTV
Title: SVP Financial Planning & Analysis {print)
— i "
Dated atMLINNCARRIE, MU pis  BOEA gay of el [y , 2015

! pursuant to paragraph 9 of the Claims Procedure Order. interest accruing frem the Filing Date (January 15, 2015)
shall not be incliaded in any Clain. .



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 transmission 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. alvarezandmarsal.com/targetcanada, or contact the Monitor
by telephone (1-844-864-9548)




EXHIBIT A TO PROOF OF CLAIM

Target Corporation (“Target”) files this Proof of Claim against Target Canada Property
LLC (“Debtor™) '

Target and Debtor were parties to that certain Revolving Line of Credit Agreement dated
February 13, 2014 (the “Credit Agreement™), which established a revolving line of credit for
Debtor in the maximum amount of USD$300 million. In accordance with the Credit Agreement,
Target loaned money to Debtor between February 2014 and September 2014 as a revolving line
of credit. A copy of the Credit Agreement is submitted with this Proof of Claim as Schedule Al.

As of Friday, January 9, 2015, Debtor owed outstanding principal in the amount of
USD$88,521,525 and USD$559,313 of associated interest on the revolving line of credit under
the Credit Agreement, for a total of USD$89,080,838. The revolving line of credit was
converted to a Demand Promissory Note dated as of January 9, 2015. A copy of the Demand
Promissory Note is submitted with this Proof of Claim as Schedule A2. The revolving line of
credit under the Credit Agreement was terminated on Monday, January 12, 2015. A copy of the
Termination Agreement that terminated the Credit Agreement is attached as Schedule A3.

As of January 14, 2013, the Debtor owed Target outstanding principal in the amount of
USD$88,521,524.86 and interest calculated in the amount of USD$557,581.79. There is an
immaterial difference between the amount of interest associated with the Demand Promissory
Note as of January 9, 2015 ($559,313), and the interest calculated owing on January 14, 2015
($557,581.79), of approximately $1,713.21. Thus, as of January 14, 2015, Debtor owed Target a
total of USD$89,079,106.65 on the Demand Promissory Note. Submitted with this Proof of
Claim as Schedule A4 are: (i) the General Ledger line items summary showing the balance owed
as of January 9, 2015; (ii) a summary of cash movements between Target Canada and Debtor;
(i1i) bank statements and treasury modules showing the amounts loaned to and repayments by
Debtor; (iv) the General Ledger Summary showing interest payable by Debtor; (v) the
calculation of the interest payable by Debtor; and (vi) summaries and statements for payments
made by Target Canada Property LP on behalf of Debtor with funds provided by Target under
the Credit Agreement.

Target files a claim in the total amount of USD$89,079,106.65.

TARGET 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.

7

TARGET 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 N

REVOLVING LINE OF CREDIT AGREEMENT

See Next Page



REVOLVING LINE OF CREDIT AGREEMENT
Target Corporation to Target Canada Property LLC

This REVOLVING LINE OF CREDIT AGREEMENT (the "Agreement’} is made and
entered into effective as of February 13, 2014, by and between, Target Canada Property LLC
a Minnesota limited ilability company, as borrower ("Borrower”), and Target Corporation, a
Minnesota corporation, as lencer ("Lender”).

WHEREAS, Lender agrees to make available to Borrower a revoiving line of credit on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
agreements, provisions and covenants contained in this Agreament, the parties agree as
foliows:

1. Line of Credif. tender hereby commits to make avaiiable to Borrower a revoiving line of
credit in an aggregate principal amount up to, but not exceeding, Three Hundred Million United
States Dollars ($300,000,000} (the “Line of Credit’). Under the Line of Credit, Lender shall
make lcans to Borrower from tfime to time (each such loan an “Advance” and ingether the
“Advances”), in an aggregate outstanding principat amount not to exceed USD$300,000,000.

2. Advances. Advances shall be made by Lender as may be requested by Borrower from
time to time in writing or electronically through such methods as Lender finds acceptable, in
amounts Borrower deems appropriate to maintain sufficient liquidity to mest or exceed the
levels required for ongoing operational needs. Notwithstanding the foregoing, Lender reserves
the right to cease additional advances in the event any third party or non-affiliate acquires
control of more than fifty percent (50%) of Borrower through the purchase, assignment, transfer,
pledge, or other disposition of voting stock.

3. interest. Interest shall accrue on the average balance of the Advances outstanding
during any maonth, calculated as the arithmetic mean of the beginning and ending balances for
such manth, at a monthly rate equal fo (x) cne-twelfth (1/12) of the internal Revenue Service-
published "short term 100% annual compounding” AFR rate published for such month, (y)
multiplied by 2, {2} plus 0.15%. Interest shall be credited to the cutstanding balance monihly.

4. Payment. Lender may demand payment of all or any portion of the ocutstanding balance
at any time, by giving Borrower written notice of such demand for payment. Borrower shaii pay
l.ender such amount within seven (7) days of receipt of such notice. Borrower may, without
penalty or premium, make prepayments of principal or accrued interest from time to time in such
amcunts as it desires. Such payments may be made through such methads as Lender and
Borrawer find mutually acceptable.

5. Miscelianeous.

{a) This Agreament and any other documents executed and delivered from fime to
time in connection herewith (the "Loan Documents”) shali be governed and construed in
accordance with the laws of the State of Minnesota. Either party may terminate this Agreement
at any time upon notice to the other party. Except as otherwise agreed in writing by the parties
to this Agreement, any claims, disputes or disagreements arising under this Agreement and any
subsequent amendment thereof shall be brought in the courts of the State of Minnesota located
in Mennepin County, and each of the parties hereby submifs 1o the exclusive jurisdiction of such
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courts in any such actions or proceeding and waives any objection to the jurisdiction or venue of
such courts.

() Neither Lender nor Borrower shall have the right to assign any rights hereunder
or any interest herein without the prior written consent of the other party o this Agreement,
except that Lender may assign its rights and obligations under this Agreement to any of is
subsidiaries or affiliates. Otherwise, the Loan DRacuments shall be binding upon and inure to the
benefit of Lender and Borrower and their respective successors and assigns.

(c) This Agreement may be executed in counterpans, each of which when executed
shall constitute an original, but all such counterparts together shall constitute one and the same
instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
in two originals as of the date first above written.

Lender: Borrowar:
Target Corporation Target Canada Property LLC
Represented by Represented by
g/—v'\‘

/1 o L \
By: M fiAA (? - z‘ﬁ{fﬂfw ﬁf /| ”} A /‘w/\w
Name: Aaron E. Alt g qefrl K. S|mard“\
Title: SVP, Bus Dev and Treasurer Tttle Vice President.

Procument 1583738 v 3 3
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DEMAND PROMISSORY NOTE

USDSE89.080,838 January Y. 2013

FOR VALUE RECEIVED, the undersigned. TARGET CANADA PROPERTY LLC. a
Minnesota limited hability company {"Prop Co LLCV) pmmiww 0 pay o the order of
TARGET CORPORATION, a Minnesota corporation (" Target Corp.”™), the principal amaount of
Fighty Nine Miilion Eighty Thousand Eight Hundred Thirty. mht Linited States Dollars
(USDSRY 080,838, together with interest from the date of this Note on the unpaid principal
balance.

Unless otherwise agreed o in writing by the parties, interest shall be caleulated as the
arithmetic mean of the 'htmgz;im}ing and ending balances for such month, at a monthly rate equal 10
(x) one-twelfth {1/12) of the Internal Revenue Service-published "short term 100% annual
compounding” AFR rate published for such month, (v} multiplied by 2. () plus 0.15%. Intcrest
shall be credited to the outstanding balance monihly,

Prop Co LLC may, without penalty or premiom. make prepayments of principal or
accrued interest from time to time in such amounts as it desires. Such payments may be made
through such methods as Prop Co LLC and Target Corp. ind mutually accentable.

This Note is payable on demand, and Prop Co LLC expressly agrees that it is not entitled
to, and hereby waives. all notices of nonpayment, presentations for payment, protest and notice
of protest. All payments urcler this Note shall be made without offset, counterclaim or deduction
ofany kind, except that interest payments will be made net of any applicable withholding tax.

Nothing contained in this Note shall prehibit Target Corp. from selling, assigning.
trapsferring, negotiating or pledging all or any part of' its interest in this Note.

This Nete shatl be governed by and construed in accordance with the laws of the State of
Minnesota.

[Sigrature Page Folfows/
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IN WITNESS WHEREQF, Prop Co LLC has executed this Note as of the date first
written ahove,
TARGET CANADA PROPERTY LLC

Name: Sara J, Ross
ts: Assistant Treasurer

g

[Signature Page fo Prop Co LLC 7 Target Corp Pronissory Notef
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TERMINATION AGREEMENT

This Termination Agreement (“Termination”) is entered into effective as of January 12,
2015 (the “Effective Date™) by and between Target Corporation, a Minnesota corporation
(“Farget Corp.”) and Target Capada Property LLC, a Minnesota limited lability company

{“Prop Co LLC” and. collectively with Target Corp., the “Parties™).
WITNESSETH

WHEREAS, Target Corp. and Prop Co LLC entered into a Revelving Line of Credit
Agreement effective as of February 13, 2014 {the “Agreement™) pursuant to which Target Corp.
made avaitlable to Prap Co LLC a revolving line of eredit;

WHEREAS. as of the Effective Date, the total amount of USD$ES.080,838. consisting
of $88,521,525 in principal and $559.313 in accrued and unpaid interest. is outstanding under the
Agrecment (the “Oulstanding Balance™); and

WHEREAS, Target Corp. and Prop Co LLL desive to terminate the Agreement effective
as of the Effective Dute, and replace the Agreement with a separate promissory note in an
amount equal to the Outstanding Balance,

NOW, THEREFORE. in consideration of the foregoing premiscs and of the mutual
covenants and conditions contained herein, the Parties hereby agree as follows:

1. Prop Co LLC shall execute a demand promissory note in the lorm attached as

2. The Agrecment is hereby terminated by Target Corp. and Prop Co LLC. and as a
consequence has no further force and effect.

3 Subject to Prop Co LLC s execution of the Note, Target Corp. and Prop Co LLC
have no further duties or oblipations with respect to or arising from or under the
Agreement other than those that, by their terms, survive termination.

4, This Termination is imevocable and absolute and may not be amended or
assigned.

5. This Termination may be executed in counterparts and delivered by means of

facsimile or portable document format (PDF} copies. cach of which when so

executed and delivered shall be an eriginal, but all such counterparts together
shall constitute one and the same instrument.

A Signature Puge Follows]™*

Drocurment 1AHU31S v i




IN WITNESS WHEREGE, the Parties have entered into this Termination as of the
Effective Date and have caused this Termination to be executed by their duly authorized officers/
MANRECTS.

TARGET CORPORATION TARGET CANADA PROPERTY LLC
7] /l / / o / >
1 i\hw’g B r g d
By: Ww/ AL By, Oy fino
Name: Cgrey L. Haaland Name: Sarz J. Ross
Title: Sentor Viee President Title: Assistant Treasurer

Signature Page to Termination of Revolving LOU - Target Corp 7 Prop Co LLC
£ iz
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EXHIBIT B TO PROOF OF CLAIM

Target Corporation (“Target”) files this Proof of Claim against Target Canada Co.
(“Debtor™).

Target, Target Enterprise, Inc., Target Corporate Services, Inc., Target Food, Inc., Target
General Merchandise, Inc. and Debtor are parties to that certain Secondment Agreement dated
May 27, 2011, as amended by Amendment No. 1 to Secondment Agreement dated May 27, 2011
(as amended, the “Secondment Agreement”). Pursuant to the Secondment Agreement, Target
provided certain services and personnel to assist the Debtor in its business. A copy of the
Secondment Agreement is submitted with this Proof of Claim as Schedule B1. Under the
Secondment Agreement, Debtor is obligated to reimburse Target for all remuneration of the
seconded employees, including but not limited to salary, incentives, and employment benefits.
Debtor is further obligated to reimburse Target for any expenses incurred by Target related to
Debtor’s secondment of Target’s personnel (“Secondment Expenses™). However, as of January
14, 2015, the Secondment Expenses owed by Debtor to Target totaled less than the amount of
hypothetical tax repayments for seconded employees that Target was obligated to pay to Debtor.
Consequently, a payable by Target to Debtor of $1,909,461.41 was created (the “Hypothetical
Tax Payable™).

In addition, Target paid vendors on behalf of Debtor for services provided to the Debtor.
Upon Target’s payment on behalf of Debtor, an intercompany payable was created. There were
also certain vendors and other obligations paid by Debtor on behalf” of Target. This
intercompany payment relationship between Target and Debtor was historically cash settled on a
weekly (as needed) basis. As of January 14, 2015, the adjusted intercompany balance owing by
Debtor to Target for payments made by Target on behalf of Debtor totaled USD$2,414,279.64,
plus $36,585.45 in capitalized interest (“Corporate Charges”™).

A summary of the amounts that comprise this claim is set forth in the chart below:

Expense Balance ($USD) Running Total (SUSD)
Hypothetical Tax Payable (3$1,909,461,41) ($1,909,461.,41)
Target payments on behalf of Debtor $2,414,279.64 $504.,818.23
Corporate Charges $36,585.45 $541,403.68

Submitted in support of this Proof of Claim as Schedule B2 are the following: (i) pivot
table summarizing claim calculation; (ii) general ledger detail; (ifi) support for the expense
subcategories that comprise the claim; and (iv) supporting documents for certain invoices paid in
2015.

Target files a claim in the total amount of USD$541,403.68

TARGET 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.

TARGET 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 R

TCSI SECONDMENT AGREEMENT AND AMENDMENT

See Next Page



SECONDMENT AGREEMENT

This SECONDMENT AGREEMENT (this “Agreement™) is entered into and effective the 27% day of
May, 2011, by and among:

TARGET CORPORATION, a company incorporated under the laws of USA with its principal offices
located at 1000 Nicollet Mall, Minneapolis, Minnesota, USA, (hereinafter referred to as “Target™),

TARGET ENTERPRISE, INC., a company incorporated under the faws of USA with its principal offices
located at 1000 Nicollet Mall, Minneapolis, Minnesota, USA, (hereinafter referred toas “TE™),

TARGET CORPORATE SERVICES, INC., a company incorporated under the laws of USA with its
principal offices located at 1000 Nicollet Mall, Minneapolis, Minnesota, USA, (hereinafter referred to as
“TCSIMY,

TARGET FOOD, INC., a company incorporated under the laws of USA with its principal offices located
at 1000 Nicollet Mail, Minneapolis, Minnesota, USA, (hereinafter referred o as “TF),

TARGET GENERAL MERCHANDISE, INC,, a company incorporated under the laws of USA with is
principal offices located at 1000 Nicollet Mall, Minneapolis, Minnesota, USA, (hereinafter referred to as
“TGMI™

{Target, TEL, TCSL TF1 and TGMI, collectively, the “Assigning Employers™)
and

TARGET CANADA CO,, an unlimited company incorporated under the Companies Act (Nova Scotia)
and having its registered office at 1959 Upper Water Street, Suite 900, P.O. Box 997, Halifax, Nova
Scotia (hereinafter referved to as “Target Canada™).

WITNESSETH:

WHEREAS, Turget Canada, an indirect wholly-owned subsidiary of Target, engaged in retail
merchandising operations in Canada, desires to secure the services of personnel o assist Target Canada
in its business; and

WHEREAS, Target Canada has requested the Assigning Employers to second certain of their employees
who have the required level of expentise to Target Canada; and

WHEREAS, the Assigning Employers, in order to assist Target Canada in the conduct of its business,
have each agreed to second certain employees to Target Canada, subject to the terms and conditions set
out in this Agreement;

NOW, THEREFQRE, for and in consideration of the mutual covenants and agreements set forth in this
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are
hereby ncknowledged, the parties to this Agreement hereby agree as tollows:

Document # 1 166354% Version vl
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ARTICLE1
SECONDMENT

Target Canada shall request the Assigning Employers to provide employees (“the Employees™ who have
the required level of expertise required by Target Canada, In order to help the Assigning Employers
make the selection, Target Canada shall provide the Assigning Employers with a description of the job
and the qualifications required by Target Canada. Based on the information provided by Target Canada,
the Assigning Employers shall identify and select the Emplovees to be seconded to Target Canada with
the approval of Target Canada. At any stage during the seléction process, Target Canada shall have the
right to reject any employees selected by the Assigning Employers if they do not meet the desired level
of expertise.

The Assigning Employers hereby agree fo second the Employees to Target Canada for time period(s)
(“the Secondment Period™) with commencement dates and completion dates as reflected in Appendix | of
this Agreement. Appendix 1 will be updated from time to time to reflect any changes made as a result of
Atticle 1I(D) or Article 1I(F).

The Employees seconded to Target Canada shall continue to have their payroll processed by the
respective Assigning Employer; however, Target Canada shall reimburse each Assigning Employer for
these amounts (collectively the “Reimbursable. Expenses™), more clearly defined under Asticle 111
hereunder. Target Canada shall also pay each Assigning Employer a service charge of $13 per Employee
per payroll eyele For processing the payroll of the Employees.

ARTICLE I
DUTIES AND OBLIGATIONS

As appropriate, each Assigning Emplover and Target Canada shall ensure that:

(A) The Employees shall act in accordance with the instructions and directions of Target Canada.
The Employees shall be reportable and responsible to Target Canada. The terms and conditions
of employment with the respective Assigning Enplover, as stated in a letter of assignment
between each Employee and the respective Assigning Employer will remain in force during the
Secondment Period.

(B) During the Secondment Period, the Employees shall devote the whole of their time, attention and
skills 1o the duties of their secondment,

() All responsibility and risk for work undertaken by the Employees will remain with Target
Canada during the Secondment Period.

(D) Target Canada shall have the right, at any time, to reject the Employees, whe in the opinion of
Target Canada, are not able to perform their duties and obligations in a manner expected by
Target Canada.

() During the Secondment Period, the Employees may be required to act or serve as officers,
authorized signatories, nominees, agents or in any other lawlul personal capacity on behalt of
Targel Canada as may be required by Target Canada. Target Canada acknowledges and agrees
that the Employces shall have the power and authority to negotiale, make, enter into, execute,
deliver and attest on behalf of Target Canada and in the name of Target Canada any and all
contracts, agreements and other documents and instruments as may be necessary, appropriate or
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desirable in connection with the Employees performing their duties of their secondment during
the Secondment Period, and that Turget Canada shall execute and deliver to any third party such
additional documents or instruments as may be necessary to evidence this delegation of
authority.

(F} During the Secondment Period, if any Assigning Employer wishes to terminate the secondment
of any of the Employees, it shall do so only in prior consultation with Target Canada.

ARTICLE III
REIMBURSABLE EXPENSES

Target Canaca shall reimburse expenses paid by each Assigning Employer as follows:

During the Secondment Period, as defined in Appendix | hereto, Target Canada shall reimburse each
Assigning Employer for the following amounts {collectively the “Reimbursable Expenses™):

{1} All remuneration of the Employees, including, but not limited to, salary, incentives and
employment benefits of the Employees paid by the respective Assigning Employer; and

(2} All official out-of-pocket expenses incurred by the Employees and reimbursed by the respective
Assigning Employer, including, but not limited to, business travel expenses and other
miscellaneous expenses, directly related 1o the secondment of the Employees.

It is specifically agreed that the payments by Target Canada 1o the Assigning Employers shall be {imited
10 actual costs incurred.

ARTICLE IV
PAYMENT

Each Assigning Employer shall furnish Target Canada with periodic statements detailing the
Reimbursable Expenses due to such Assigning Employer with respect 10 the Employees. Each statement
shall include a debit note that shall meet all of Target Canada’s requirements for payment as instructed
by Target Canada.

All debit notes issued hereunder shall be payable as per the date of the debit note or such other period as
the parties from time to time mutually agree. Payment made after this period shall be subject to an
interest charge at LIBOR (London Interbank Offered Rate) prevailing at the time when the payment
becomes past due.

All debit notes shall be denominated in such currency as the panties may from time to fime mutually
agree.
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ARTICLE V
TAXATION

The Employees will be subject to taxation in Canada based on the applicable taxation laws. Target
Canada shall ensure that all reasonable measures are taken with respect 10 full compliance of the
Canadian tax obligations of the Employees.

ARTICLE Vi
DOCUMENTATION

Any and all records, correspondence and othér documentation relating to or deriving from the
secondment of the Employees shall be kept and maintained at the appropriate party’s premises. All
parties to this Agreement shall have the right to audit the other parties’ documentation.

ARTICLE VI
INDEMNIFICATION

Each Assigning Employer will endeavor 1o provide appropriate qualified Employees for secondmem
under this Agreement. Nothing in this Agreement shall be construed as a warranty of the quality of the
Employees.

Further, Target Canada shall hold each Assigning Employer harmless and shall indemnify each
Assigning Employer from all claims, demands, suits, actions, loss, damage, costs and expenses
(excluding consequential loss or damage) to which any Assigning Enmployer may become liable in
respect to any and all loss, damage or injury as a result of any act or omission by the Employces.

ARTICLE VI
LEGAL REPRESENTATIVES

Nothing in this Agreement shall constitute, or be construed to constitute, either party hereto as the iegal
representative, partner or agent of the other parties, nor shall any party have the right or authority to
assume, create or incur any liability or other obligation of any kind, express or implied, against or in the
name or on behall of the other parties. '

ARTICLE IX
DURATION AND TERMINATION

This Agreement shall remain in full force and effect and shall terminate at the end of the latest
completion date of the Secondment Period as per Appendix § and as ameunded by the parties or unless
terminated earlier by any of the parties (for any reason, with or without cause) upon written notice given
at least thirty {30) days prior to the date of termination.

ARTICLE X
INTELLECTUAL PROPERTY AND CONFIDENTIALITY

Each Assigning Employer and Target Canada acknowledges and agrees that the Employees shall remain
bound by their emplovee confidentiality and inventions agreement with the respective Assigning
Employer during the Secondment Period. The Employees, in addition to their confidentiality obligations
to an Assigning Employer, shall be bound by strict confidentiality obtigations of non-disclosure and non-
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use 10 Targel Canada with respect to any and all information regarding Target Canada and its business to
which the Imployees may have access as a consequence of the secondment hereunder, including any
merchandising, marketing, property development, store operations or technical information, financial or
accounting information, price or cost data and any other proprietary or business-related information, and
shall refrain from disclosing any of such information to any other person without the express written
consent of Target Canada and the respective Assigning Employer. Each party to this Agreement hereto
shall hold and protect as confidential all information furnished by another party, which is clearly
identified in writing as confidential. The confidentiality obligations set forth in this Article shall survive
termination of this Agreement.

ARTICLE XI
MISCELLANEOUS PROVISIONS

A. Assignment, No party shall have the right 1o assign or otherwise transfer its rights, interests or
obligations under this Agreement without the prior written consent of the other parties; provided,
however, that without such consent, each party may assign or otherwise transfer all (but not less
than all) of its rights, interests and obligations under this Agreement in connection with the
merger or consolidation of such party or the transfer of all or substantialiy all of such pany’s
assets. Subject to the preceding sentence, this Agreement will be binding upon, inure to the
benefit of and be enforceable by the parties and their respective successors and assigns.

B, Notices. Any notice required or permitted to be given under this Agreement will only be deemed
given; (a) when delivered personally to the party to receive such notice, if a natural person, or to
an officer of any party which is a legal entity; (b) 5 days after mailing by express courier service,
fully prepaid, addressed as herein provided. or upon actual receipt of such mailing, whichever
will first occur; or (¢) upon receipt of confirmation from the addressee acknowledging receipt of
such notice if by e-mail, facsimile or other electronic ransmission service, provided that in the
case of notice delivered in accordance with this clause (¢), a copy of the notice is also
stmultanecusly sent in accordance with clause (b) above. All notices will be addressed to the
parties at the addresses set forth in the preamble of this Agreement or to such other address as
one party may notify the other party of in a writing delivered in accordance with this section, A
copy of any notice sent in connection with this Agreement must also be provided to:

Tarpet Corporation

1000 Nicollet Mall
Minneapolis, MN 55403
Attention: Corporate Secretary

C. Severability. Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions
of this Agreement or affecting the validity or enforceability of uny of the terms or provisions of
this Agreement in any other jurisdietion,

D, Entire Agreement, This Agreement constitutes the entire agreement between the parties with
respect to the subject matter hereof and supersedes all other prior agreements and
understandings, both written and oral, between the parties with respect to such subject matter.
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E. Arbitration. In the event a dispute arises in connection with the interpretation or implementation
of this Agreement, the parti¢s shall first atlempt to resolve such dispute through friendly
consultations. [If the dispute is not resolved in this manner within sixty (60) days after the
commencement of discussions, or within any mutually agreed extension of such sixty (60) day
period, then the dispute shall be conducted in accordance with the provisions of Arbitration and
Conciliation Act 1996, The arbitration award shall be final and binding on the parties, and the
parties agree to be bound thereby and 1o act accordingly.

F. Governing Law. For resolution ol any and all other disputes not covered by the above
paragraph, this Agreement shall be governed by and construed in accordance with the laws of the
State of Minnesota.

G. Waiver. No action taken pursuant to this Agreement, including any investigation by or on behalf
of any party, shall be deemed to constitute a waiver of compliance with any representations,
warranties, covenanls or agreements conlained in this Agreement. The waiver by any parly
hereto of a breach of any provision of this Agreement shall not operate or be construed as a
waiver of any prior or subsequent breach of the same or any other provisions of this Agreement.

H. Force Majeure, If the performance of any part of this Agreement by any party, or of any
obligation under this Agreement, is prevented, restricted, interfered with, or delayed by reason of
any cause bevond ihe reasonable control of the party liable to perform, unless conclusive
evidence to the contrary is provided, the party so atffected shall, on giving written notice to the
other parties, be excused from such performance to the extent of such prevention, restriction,
interference, or delay, provided that the atiected party shall use its reasonable best efforts Lo
avoid or remove such causes of nonperformance and shall continue performance with the utmost
dispatch whenever such causes are removed. When such circumstances arise, the parties shall
discuss what, if any. modification of the terms of this Agreement may be required in order to
arrive at an equitable solution,

[. Amendments. This Agreement and its terms and provisions may be changed, waived,
discharged or terminated only by a written instrument executed by the parties hereto.

J. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constilute one and the same
instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties have caused this Agreement fo be executed, effective as
of the 2 7——- day of May, 201 1, by their authorized representatives.

I ARGET CORPORATION TARGET CANADA CO.
By: ‘JFL J Mf‘” L‘f‘{}f/ By: '
John J. Mulligan v Anthony S. F sher
Its: Senior Vice President, Treasury Its: President

and Accounting

T ARGET ENTERPRISE, INC, TARGET CORPORATE SERVICES, INC.
By: i {W By: Vrﬂ Z@d%

Michael J. Wahlig Mlchaelv Wahlig

Its: Vice President Its: Vice President
TARGET FOOD, INC. TARGET GENERAL MERCHANDISE, INC.
By: By:

Michael J.  ahlig Micha 1. ahlig

Its; Vice President Its: Vice President
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APPENDIX S

CLAIM 4.C: TARGET CORPORATION claim against TCC - EXPLANATORY NOTES
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EXHIBIT C TO PROOF OF CLAIM

Target Corporation (“Target”) files this Proof of Claim against Target Canada Co.
(“Debtor™).

Target and Accenture LLP {“Accenture™) are parties to a Master Services Agreement
dated October 30, 2009 (the “Services Agreement”). Pursuant to the Services Agreement,
Accenture was to provide Target and Target affiliates with strategic consulting services for its
stores.

In conjunction with the Services Agreement, Target and Accenture executed a Target
Canada Run State Support Statement of Work (the “SOW?”) dated October 20, 2009, which is
governed by the Services Agreement. Under the SOW, Accenture was to provide consulting
services related to the Debtor’s stores. Historically, Target paid the fees related to the services
provided under the SOW on account of the Debtor’s stores, and Debtor reimbursed Target for
those expenses.

On February 1, 2015, Target executed Contract Change Order #5 to Target Canada Run
State Support Statement of Work (the “SOW Termination™), effective May 31, 2015 (the
“Effective Date™), which terminated the SOW. The Termination of the SOW resulted in a
termination charge of $600,000 payable by Target under the terms of the SOW, for which Debtor
is obligated to reimburse Target. After certain adjustments, the total amount payable by Target
for the SOW Termination is USD$559,373.00. A copy of the invoice for the SOW Termination
is submitted with this Proof of Claim as Schedule C1.

Target files a claim in the total amount of USD$559,373.

Due to Target’s business relationship with Accenture, and the confidential and
proprictary nature of the Services Agreement, SOW, and SOW Termination, copies of those
documents will be provided to the Monitor for review upon request.

TARGET 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.

TARGET 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.75970906.01
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MASTER AGREEMENT
{Csn Prop Co)

This MASTER AGREFMENT (ihe “Agrerment”) i enfered into effective as of

February 4, 2013 {the “Effeefive Dute’™), by and between Turgel Canada Property LE, an Ontagio
limitcd perinership (“Can Prop Co™), and Target Canada Co., 2 Nove Scotia unlinited cotnpany
{*"Target Canada™),

RECITALS

Can Prop Co has entered info 8 Sublease and a Sublvase (Leuseback) for numensens sites
wilh Tatget Canada wilh respect 1o real property that is wsed by Torpet Cansda in s
Canadian retad] operptions { Subleaze and a Sublease (Leaschack) are hereinafler
referred to individunily, as a “Sublease™ and culicetively, ag the “Nubleayes™}

‘The Subleases are Joases for UL, und Cansdian income tax pueposes.

Target Canadn possesses the knowledge, expertise, resources and ability to provide
cerluin serviees to Can Preap Co yoch ag: (7) property management; (i) administrative and
business scrviees; and (jil) procurment and management servives, through the use of ils
Owat resources or throvgh its contraciual srrangerents with Target Corporation and other
reluted enlitics {ihe “Farget Crroup™),

Can Peop Co desires to cogage Target Cannda to perform such services and Target
Canuda desires o provide such services 1o Can Prop Co, in the manner and on fhe terms
et forth in this Agreernent,

NOWTHEREFORE, for valuable consideration, the parties hercby agree as follows:

SERVICES AND FEES

1.1 Seevices. Tarpel Canade shall perform fhrough its oW revources or {brough is
contrgetual relationships with other Target {iroup companles () property
maragement; (i) adminisiative and busipess servieos; and (iliy procurcencent
services: for Target Canada (the “Services™} as forthir deseribed helow,

(ay  Peoperly Management Serviess os descobed on Schedule  1.1(p)
("Property Munagement Services™):

(k)  Administrative and Business Services sy described on Schuedule 1,1(B)
{“Business Services"); and

(©)  Trogurement Services as described on Schedwle 1.1{¢) (“Procurement
Scrvices™,

1.2 Fees. Inconsideration for the Services provided by Tacget Canada, Cao Prop Co
shal] pay Target Canada a fea (the “Fee™) cqual to the amount of acteal cosls
incured by Target Canady for performing the Services. The Fee shall be
analyied at the end o the Torm of this Agreement and, T this Agreement Ty

Iyt 91 328425 v 3
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exteraded or amended, the Fee shall be agreed as botween the patles oo time o
time,

Pavmient of Fees, The Fee sholl neerve and be charged cither throughout o at the
cnd of Target Canada®s fTsea) year and shall be paid ag follosws: no fater them 30
days after the end of Tarpet Canada’s {iscal year, Can Prop Co shall pay to Targel
Cunada the 1ot Fees for abl Services performed during such fiscal year, with e
credit apainst sueh poyment Tor any smounts previousty paid in wsoess of e
ammounts actuglly dos for such fiscal year,

Exelusive of Sales Taxes. Amounts payable by Can Prop Co 0 Target Conada
pursuani o thiz Agreement do mol doetude any valug-mided, sales, wse,
vonsumption, multi-staged, ad velorem, personul property, tustoms, excise,
stamp, teansder, or similur lwxes, duties, of charges. (collectively "Sales Taxes™)
and ol Rales Toxes are the responsibitity and for the accoumt of Cnn Prop Co, 1f
Target Cansdp is regqoieed by law or by adminisidion thereof 0 eollect any
applicable Sales Taxes, Can Prop Co shall pay such Sates Taxes to Target Cunada
coneurrend with the payment of any consideration paysble pursuant to this
Agreement, unless Can Prop Co qualifies for an exempiion from any sueh
applicable Sales Taxes, v which case Can Prop Co shatl, in diew of payment of’
sueh apphicatde Sales Texes, deliver to Target Canada such cortificates, elections,
or other documetiation reyuired by law or the administration thereol 1o
substantiate and effeet the exemption claimed,

2, LEASING

2.1

22

Subleases. As comideration for Targer Camada apreeing W enler ialo the
Sulbkeases wherehy Can Prop Co, as Sublenant undey the Subltuses, shall sublease
The premises ander the head or oaster Jeases for cach Jocotion {eacl, & “Master
Leaze” and solbectively, the “Master Leases™) and make certaln reut property
improvements (e “Rea} Proporty Improvemends™) o the premises under che
Master Leases, Can Prop Co shall pay lo Targel Canads s lump sun amount equal
10 the upgregate eosts nevrred by Target Cabada in sonnection with any real
property improvements eartied out by Terget Canada belore the atfcotive dulg of
the Subleases, as per Sehedule 2.1 attached hereto, The amtunt patd hereunsler
shall be sdded 1o the total cost of the Real raperty Iniprovements for purposes of
vomputing the additional ettt uhder Subsetion 3i1) of cach Bublense.

Riwl Property bmprovements. As patt of the sublessig desedibed in Section
2.} ebove:

{a}  Targel Cunnda shalt provide Can Prop Co with detailed designs of stored,
fuor plans, srchitectural drawings, and time reguirements for completion
of the Real Peoperty Improvements.

(b}  Can Prop Co sholl complete the Roal Propetty dmprovemeots and
segotiale contracts with vendors (including genetal eontractors, architets,
cngincers, and stmitar partics) related 1o the Real Property Improvements.

B2
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240

(©)  Turget Canada may review the Hst of vendors that will be completing any
and ail aspecty of the Real Property hmprovements. Target Casada roay
reject any vendors described above, but may net de so withowt asenuble
cause,

@y  Target Canads may inspeel the propesty as the Renl Propeny
Imiprovements sre being completed and shall cowplete a finab inspection
whent the Resl Property haprovements are completed, and at such thneg,
the cost of such Real Property Imprevements shall be added to thy {otul
cost of Real Property Improvements for purpasey of computing the
additional rent under Bubsection 3(ii) of the Sublease for each Iogution,

£} Can Prop Co and Target Capada intend that all Real Property
Improvements shall be awned by Can Prop Co for U.8, federal income lax
purposes and neither pacy may loke an inconsistentt position on any tax
retam,

Inndvertent Spend by Target Cannda, Can Prop Lo shall ramburse Targst
Canada for sny costs incurred by Target Cenads in conmection sith mmy Real
Property Ienprovements afller the EfTeetive Mate of (e Subleases. Such pnoungs
4ar¢ piayable within 60 days of Can Prop Co receiving natice fiom Targel Canada.

fnadycriynt Spend by Can Prop Co. Target Canada shall veimburse Can Prop
Co the Tl amount of any costs incwred by Cun Prop Co that are not reluteid 1o
Real Properly Improvemeats aller the Effcctive Date of the Subleases.  Such
amounts are payible within 60 days of Target Uansda receiving potice from Can
PropCo.

Construction Schedule, Can Prop Co shall coropletc the Real froperty
Improvements by the dates set forth 3 the schedule(s) for each lacation atteched
herela ag Schedule 2.6,

inducementsidtlowances.  Terget Conady shall pay Cun Prop Co, s un
inducement or reimbursement of an expense, an amount equal 1o any gmount
Target Canada veceives from any muaster Jandlord in cespuct of % Muaster Leage
that relates o repairs, refurblshmenis or any other work of g gimilar uature that
Can Prop Co has agreed wo pay for and undertake under the Sublease, und m
respect of which & Musier Landlord has agreed to provide Target Canads with an
inducement or reimbursement {or sush repairs or refirbishment under the Master
Lease, In addMion, Con Prop Co shall pay Tarpet Canada an amount equal 1o any
amount Target Canada must pay & master Jandlord it respect of u Master Lease
that has heen sublet by Tarpet Canoda fo Can Prop Co pursuant o the Subleas:
which relates o repairs. relurbishment or any other wark of & similar gadure that
Targel Canade has agresd o pay Tor o otherwise reimburse the master landlond
under 1be Master Lease fo the exteni such amoonts are oot othepwise poid to
Target Canada pursiynt to Seetion 2.1,
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28

Larly Termination—Addittonal Jmprovements, I, at aty time, Tazget Canada
has requested additional Reul Propenty Jwprovements I respect of particular
pretudses that lave previousty been subleased pusswant g 3 Sublesse, Can Prop
Co may request the negotintion of new $ubleqse bufore the commencerment of any
additipnal Reut Progerty fmprovements. 1 the now Sublease Ts not sgreed (@
williln 90 days of Can Frop Co receiving a written requesl for uddisional Real
Froperty Emiprivements, Target Canada may ferminate the Sublesse {“Esrly
Termination”) related only tu those specific promiscs. IF Target Cunada decides
1o terminate the Sublesse Jor particular premises, then Taryet Canada shall pay 10
Can Frap Co a pryment {“Termingtion Payment™) caloulared as:

an amount equal o the present vaiue {using a 7% discount raie) of the iota)
remaining payments of Rent, a5 delined in Scction Xii) of the Subloase,
which were ta be puid Jor the remainder of the Tesm ns defined in 24 of
the Sublease plus the anticipated value of the remaining Sublease femi 1o
Can Brop Co,

‘The Termination Payment shall be due within 60 davs after the effective dele of
the Barly Termination,

Lavly Terminatiop—Other Terminations, I the Term of & Sublease ends
hefore the date specified in Scction 2(1i) thereof {for cxample, because 5 Masier
Leasé is not extended or renewed} and a new Sublease is not renegotiated within
9 duys in aceordanee with Section 2.7 of this Agreement, then this shall also
constitte an Barly Termination snd a Tenmirution Paviment ag defined in Section
2.7 ahove shall be due within 68 diyy of such Early Terminaton.

3 DEFINITIONG

31

Defined Terws.  Capitalized terms appraring in this Agrecroent have the
menning deseribed beleay,

{3) ¥Party™ means arget Cuanada Property LT or Terget Canada Co. or, 8 used in
the plival, both Targel Conada Property 1P and Target Canada Co.

{(b) “Serviee” or “Hervices® mesns any services provided by Target Canuda
through the use of its own resaurces oF theough its contractiesl arrimgesents with
other Torged Group catitios, or provided by authorized third pariies pursuant to a
July execnted subficenss sgreement, '

(&) “Year” means the cplembir year, or any other twelve (13} moenth peried
comesponding o Uen Prop Co's fiscal year,

4, CURRENCY

4.1

Lurrency. Al pavments shall be toade in Cansdian dollors (“CAD Dwullar™)
uniless otherwise agrewd hy the parties. Any reporied amount in currencies other
than she CAD Dollor must be (ranslaied inte CAD Dollws &l the prevailing
bowkkecping rate used by Can Prop Co during the period in which the ameunnt is

4,
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recognized under 1FRS as applied by Can Prop Qo for financtal reponting
purpeycs.,

TERM

51

il

Ferm, This Agreerent is eftcetive as of the Effeetive Date and shall comtinus for
2 erm of 3 yeurs (" Term™),

Section 2 Confinnes, Upon termination or expleetion of this Agreement, the
parties shalf ¢ontinue to be bound by the provisions of Section 2 of this
Aprecmient 1o the extent (hat any Sublease is stitl ineifeet.

LIMITATION OF LIAMLITY

6.1

63

Can rup Co’s Efability, Can Frop Co shud! indemnify, defend and hold Target
Cunada haenless from and agalnst any nnd all claims, demands, suils, losses,
damapes and Habilities (inclisling, withow Kmitation, interest amd reayonuble
attorneys’ fees) ansing owt of or resulting from {i) Can Prop Co's fatlurs 10
comply with any applicable law, ordinance or regulation, or (i) Can Prap Co's
breach of s Agrecment. cxeopt to the extens Tanget Canada hag primary liability
pursuund o Section 6.2,

Target Cunwila’s Liability. Tarpet Canuda shall indemnity, defend and hold
Cun Prop Co hannless from and against any and ail claims, demands, suits, losses,
damepes end fiabilities {includiog, without limitation, interesi and reasonable
attorneys [ges) urising out of or resulting Trotn {1) Tarpet Canade's failie Lo
comply with any applicable law, onlinaney. ur sepulation, of () Tane Canuda's
brench of this Agreement, except (o the extent Can Prop Co has aceepted primary
liability pursuant 1o Bectlon 6.1

Nofice. A pary’s vbligstion to defend and indemnify the other hwreunder is
subjoet to the conditions that the party seeking lodemni ffcation promptly notifies
the other parly In writiog of any such plaim, 1he party sccking indetonification
conpetates filly in defense of the olalm and the indemnifying party has eonicol of
the defense. to the extent of the tndemnity,

REPRESENTATHONS AN WARRANTIES

Al

Representations and Warrsmties, Target Cunady represents and warrimts thats
{8} 1t has the full power snd authority to enter inte this Agresmenl and (by the
excention and performance of this Agreement bas regeived il necessary corporate
approvale and congents ang will not constitule o default wader any provision of
Target Canada's organizational decuments. {an Prop Co reprosents and warrants
(hat: €at) it has the full power and auibority 1o eoder imto this Agreement and (b)
the exceation and performance of this Agncement has recefved all necessary
corparate approvals mnd consents and wilf pot constitute 4 defuult under any
provision of Can Prop Co's organizatiens] documents.
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10,

COMPLIANCE WITH LAWS

81

8.2

Compliance_with the Law, Target Caneda shall stdetly comply with ol
applicable laws, rales, regulations s governmental prders, now or hersaficr in
effeut, reduting to its porformance of this Agreement.  Torged Canude forther
anreas to make, obtain, and maintain in force al afl times during the term of thiz
Agreement, sl filings, regisirations, reports, Hoenses, permits and suthorizations
{vallcstively "duthorizations’y rapuired under applicable law op weder in order Tor
Target Canada to perform its obligntions under this Agreement. Can Prop Co
shall previde Target Cwnadu with such assistance sy Target Cosada may
reasonably sequest in making or obtaining any sush Authoriztions.

Changes in the Law, Turgel Canada shall inform Can Prop Co of all senwal and
anticipated chimges in the Jaw o regulatory environment that might huve an
impuet on the provision of Services under this Agreement,

RELATHONSHIP BRTWEEN THE PARTIES

9!1

Independent Contractor, Targe! Canada, in previding the Serviees 1o Can Prop
Co bereunder, is acting only as an independenl contractor.  ‘The relationship
belwern the Parties 18 not tha of partners snd, except as expressly suthorized in
wiiting or pursuant ke dhe lenns of this Agreement, neither party his the authority
10 act oy behalf of or bind the other purly,

GENERAL PROVISIONS

i

182

10.3

1844

10.5

(X

Governing Law, This Agreement iy governed by, and sonstreed in aceordancs
with, the lmws of Minnesots, conflictoftlaw principles excluded,

Amendments. No provision of this Agresment may be amended or waived
except by a wrilten agreement executesd by both parlies.

Severabilitv. [ ahy onc or more pravislons of this Agreement is found o be
iHegal o5 unenforerable fo any respect, the validity. tegakity and enfurecabifity of
{he remainingg provisians are nut in uny way be affected or fmpajved thereby.

Hemdings. The descriptive hemdings contained herein are for copvenionce only
und do oot control or afleyt the moaning, interpretation or constrction of any
provisicn of this Agrecment.

Suceegsurs ond Aesigms, This Agreement [s binding upon and inures to the
benefit of the successers and fepal represurtafives of the respective partics hareto.
This Agreement may not be assigned by any party without the priof wtiltun
consent of the other party, cxecpt to an entlty disetly or indirvctly controlling,
contrwilegd by. ar under commot sontrol wilh the assigning party.

Notiees, Al notices reguired by this Agreetnent must be in wiiting o the
addresses set Tordly below, or such other nddresses a8 may be designuted in wiiting



by the respective purty, Any notices are decmed effeetively yiven when recsived

by the other party.

Mo Target Canada;  Tarpet Cavada Co,
3570 Explorer Drive
Mississanpy, ON L4AW-003
Curuda

Attention: Generad Counsal

IM'to Can Prop Cot ofo Targer Cannda Pooperty Hotdings Tao LP
3570 BExplorer Drive
Mississauga, ON FAW-0C3
Canada

10.7  Counterparts, This Agreoment rmay be excented in counserparts and delivered
by means of fucsimile or potiable document format {PDF) cepics, each of which
when so executed anid defivered chall be an origionl, but all such connterparts
together shall constitute one and the same instrumens,



IN WEITNESS WHERER, the parties have executed 1his Agresment as of the 1ffective
ate.

TARGET CANADA CO. TARGIT CANADA PROTERTY LEF

By: Tarpet Canada Property Holdings Two
LP, its Generul Pariner

By: Target Canadu Praperty Holdings One
LB, its Gienerg) Parther

By: Target Conanly Propesty Holdings GP,
LLC, its General Partner

By: Nicollet Enterprise GP loldings
508, is Sole Membsr

By Nicollet Eoterpase GP, LLC, itg
Geperal Pariney

By: Target Corporution, Hs Sale Member

o il

’ -
Naniet Aamor B All =
Titde: Wioe President
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Sehedule 11{x)
Praperty Management Servizes

Managemen services regarding the retmede) of distribiution centers znd
retail store locations

Muanaging site preparution selivitics

Matapemunt of ihird-party consultents and Canadian coniracines io
complete consiructivn prajoets



Schedule L1{b}
Husincess Serviees

Actounting, Accounds Payable, Financial Reporting, Finance servives;
Avsets Proteotion services,

Cash Managueent services;

Communication wnd Public Refatlons services;

legal services;

Office Admintstratioh services,

Risk Mansgeiment servicas;

Tax Complinnee servisey: and

FUSEAP Infurmation scrvices

14,



Sehedulz 1.1{e)
Pracurement Services

L Asslst with the monagement of general cantractoss in dhe construction of Real
Propery Leaschold Impravesments

i Any other ad how consitpetion managerent service requests by Property L1

1L
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Sehedule 2.1

Costs [ncurred
Aggragate Lost Priorto
Location | Province | Sublease Effective Date
T3ROS ON 71.480.31
T3s07 ON 4,115,580 98
T3508 (1 5,893,538.21
T3509 BC 5,214,537.17
T3 ON 10,079,5153,93
T3511 DN | 3452 40978
T3512 BC 2A4211,613.68
13516 Qc 2,247 584.07
13519 an £,130,106.8%
353z ON 2472433625
13524 On 4,575,150.52
T3530 NS 324,909.78
T3533 ON 3,751,743.15
13518 AB 6,027,459,78
TI947 QG 4,705,798.37
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£18,736,157.82
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Hiicrest Maii
Riclomond Hill, ON
T366s

Su SE

THIS SUBLEASE (this “Sublease™) is made as of April 8, 2013 (ihe “Effective Date™), between
Target Canada Co. (“Sublandlord™), and Target Canadea Property LP (“Subtenant™).

A. Sublandlord, as tenant, and the Master Landlord described on Exhibit A atiached hereto
(“Master Landlord”), as landlord, are parties to the loase described on BExhibit A (as amended, the
“Master Lease™).

B. Sublandlord wishes to have Subtenant make certain real property improvements to the
premises under the Master Lease. To facilitate the undertnking of such real property improvements,
Subtenant agreed to sublease the premises described in the Master Lease on the following terms and
conditions,

NOW THEREFORE, for valurble consideration, Sublandlord and Subtenant agree as follows:

1. Sublcase. Sublandlord hereby subleases to Subtenant, and Subtenant hereby accepts
from Sublandlord, the entirety of the premises under the Master Lease.

-2, Term. The term of this Sublease (the “Sublease Term™) commences on the Effective
Date and expires on the earlier of:

() the date that is one (1) day before the expiration of the term under the Master Lease, and
if Sublandlord extends the term of the Master Lease, this Sublease will be automatically
extended to the date that is one (1) day before the expiration of the term of the Master
Loase, as extended (but always subject to Section 2(ii) below); or

G)  April7, 2038,

3. Rent. Subtenant hereby agrees to pay to Sublandlord, during the Sublease Term: (i}
monthly base rent and (ii) all common area maintenance and similar costs, percentage rent (if any), and
any other additional rent, due and owing by Sublandlord under the Master Lease (collectively, “Rent™).

4, Sales Tax, Amounts payable by Sublenant to Sublandlord pursuant to this Sublease do
not include any value-added, sales, use, consumption, multi-staged, ad valorem, personal property,
customs, excise, stamp, transfer, or similar taxes, duties, or charges (collectively “Sales Taxes™).

5. ubordipation ster Lease, This Sublease is subject and subordinate to the Master
Lease, including all amendments, extensions, or medifications 10 the Master Lease agreed to in the future
by Sublandiord without any need for further documentation.

6, Temms of Magter Lease. All of the terms, covenants, conditions, agreements,
requirements, restrictions, and provisions of the Master Lease (including as amended, extended or
modified from time to time by Sublandlord without any consent from Subtenant) that are required to be
performed or complied with by Sublandlord, as tenant under the Master Lease, are incorporated herein by

O™




reference and must be performed and complied with by Subtenant. Subtenant hereby expressly assumes
the same for the benefit of Sublandlord during the Sublease Term., All rights available to “Landlord”
under the Master [ease are available to Sublandlord against Subtenant as if recited herein.

T. Consents by Sublandlord. Sublandlord hereby consents to (i) any further sublease by
Subtenant to an affiliate of Subtenant or Sublandiord and (i) any remodeling and redevelopment by
Subtenant which is permitted under the Master Lease.

IN WITNESS WHEREOF, the parties have executed, sesled, and delivered this Sublease as of the day
and year first shove written.

SUBLANDLORD. SUBTENANT:

TARGET CANADA CQ., TARGET CANADA PROPERTY LF

By: Target Canada Property Holdings Two LP,
its General Partner

By: Target Canada Property Holdings One LP,
its General Parmer

By: Target Canada Property Holdings GP, LLC,
its General Partner

By: Nicollet Enterprise GP Holdings S8.C.S., its
Sole Member

By: Nicollet Enterprise GP, LLC,
its General Partner

By: Target Corporation, its Sole Member

Bw:
MNames:
Title:

or Vce F‘fea)dem
Target Corporaiior:




Exhibit A to Sublease

Master Lease:
Lease dated August 8, 1974 between Hilicrest Holdings Inc. and Montez Hillerest Inc., jointly as
landford, and Sublandlord, as tenant, as amended, restated, supplemented or modified from time
to time.

Master Landlord:

The entity from time to time holding the Jandlord’s interest under the Master Lease,




TH3666
Hillerest Madl
Ritbmond Hill, ON

SUBLEASE
(LEASEBACK)

THIS SUBLEASE (LEASEBACK) (this “Agreement”} is made as of September 17, 2013 (the

“Effective Date”), between Target Canada Property LF (“Canada Property™), and Target Canada Co.
{“Canada Co.”),

A. Canada Property, as Subtenant, and Canada Co., as Sublandiord, are parties to the
Sublease described on Exhibit A (as amended, the “Sublease™),

B. Pursuant to separate written agreement, Canada Property has completed the real propesty
improvements anticipated under the terms of the Sublease (the “Real Property Improvements™).

C. Canade Co. has egreed to sublease the premises, together with the Real Property
Improvements, back from Canada Property on the following terms and conditions,

NOW THEREFORE, for valuable consideration, Canada Property and Canada Co. agree as
fotlows:

1. Demise, Canada Property herehy sublesses to Canada Co., and Canada Co, hereby

accepis from Canada Property, the entirety of the premises under the Sublease, together with all Real
Property Improvements made to the premises pursuant 1o the Sublease,

2, Term. The term of this Agreement commences on the Effective Date and expires on the
date that is the ecatlier of:

) one (1) day before the expiration of the term under the Sublease, apd if the Subleass term
is extended, this Agreement will be automatically extended to the date that is one (1) day
before the expirztion of the Sublease term, as extended {but always subject to Section 2(i)
below); or

(i)  September 16,2033,
3. Rent. Canada Co, hereby agrees to pay Canada Property monthly 2n amount equal to:
(i) the “Rent” as that term is defined in the Sublease, plus

(ii)  additional rent computed under the following formula: the total cost of the Real Property
Improvenents multiplied by 12.5% and then divided by 12.

In addition and if applicable, Canada Co, hereby agrees to pay Canada Property additional rent in

an amount zgreed to in writing by the parties for unpaid rent and Real Property Improvements

costs pot recovered if the term of this Agreement ends before April 7, 2038,

4. Sales Tax. Amounts payable by Canada Property to Target Canada pursuant to this
Agreement do not include any value-added, sales, use, consumption, multi-staged, ad valorem, personal

TLH1342606v]
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property, custorus, excise, stamp, transfer, or similar taxes, duties, or charges (collectively “Sales
Taxes™),

5. Subordingtion to Sublesse. This Subiease is subject and subordinate to the Sublense,
including all amendments, extensions, or modifications to the Sublease agreed to in the future by Canada
Property without any need for further documentation,

6, Terms of Sublease. Afl of the terms, covenants, conditions, agreements, requirements,
restrictions, and provisions of tie Sublease (including as amended, extended or modified from time to
time by Canada Property without any consent from Canada Co.) that are required to be performed or
complied with by Canada Property, as Subtenant under the Sublease, are incorporated herein by reference
and must be performed and complied with by Canada Co.

7, Governing Eaw. This Agreement is governed by and construed in accordance with the
laws of the Province of Quebec.

8. Use of English, The Parties have requested that this Agreement be drafted in the English
language. Les parties aux présentes ont exigé que cetie convention soit redigée en anglais,

IN WITNESS WHEREOF, the parties have executed, sealed, and delivered this Agreement as of the
day and year first above written,

CANADA CO.: CANADA PROPERTY:
TARGET CANADA CO. TARGET CANADA PROPERTY LP

By; Target Canada Property Holdings Two LP,
its General Partner

By: Target Canada Property Holdings One LP,
its General Partner

By: Target Canada Property Holdings GP, LLC,
its General Partner

By: Nicollet Enterprisc GP Holdings S.C.S., its
Sole Member

By: Nicollet Enterprise GP, LLC,
{ts General Partner

By: Target Corporation, its Sole Member

By:

Name: n

Tille: _Ad g Voo residtont——-
Target Corporation

L




Exhibit A 10 Sublease

Sublease;

Sublease dated Aptil 8, 2013 between Target Canada Co,, as sublandlord, and T

arget Property
Canada LP, ag subtenant, as amended, restated, supplemented or modificd from

time to time.
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ASSIGNMENT AND ASSUMPTION AGREEMENTS
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ASSEGNMENT AND ASSUMPTION AGREEMENT
(Muster Agreement)

This Assignment {“Assignment™} is made efTective as of the 9™ day of January, 2014, betwveen
Tarpet Canads Property LP, an Ontario limiled partnership (“Prop Ce L) and Target Canada Property
LI, & Minnesain limited liability company (“Frop Co LCC?), each with offices Jorsied a1 5600
Explorer Drive, Mississaugs, Ontario L4W 0C3.

RECITALS

A, Prop Co LP and Tarpet Canada Co. entered into that certain Master Apreement effective as
of February 4, 2013 {the “Master Aprecment™).

B, Effeetive January 9, 2014, Prop Co LP assigned certain subleased real property Jocations in
Canada fo Frop Co LLC and cerain agreements relating 1o the development and
improvement of real property locations in Canada,

C,  Prop Co LP desires ta further assign to Prop Co LLC and Prop Co LLC desires to assume
al of Prop Co LP's right, title and interest in and to the Master Agreement. Prop Co LP
and Pyop Co LLC desire to enter into this Assignment to reflect such assignment and
assupdion.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and
agreements coniined herein, and for other good and valuable consideration, the receiptand sulliciency of
whith are hereby neknowledged, the parties herete apree as follows:

1. Asgignment snd Assomption, Frop Co LI* hereby assigns, transfers and sots over unto
Frop Ce LLC, all of Prop Co LP’s ripht, title, interest and obligations in, to and under the Aaster
Agreement, and Prop Co LLC hereby assumes and accepts such assignment, transfer and setling over.
This Assigment is effective as of January 9, 2014,

2. Conseni of Third Parties. Notwithstanding anvthmg 1o the contrary in this A%ammmm;.
this As';ignmmt shall il constibule @n agreement o assrgn ar transfer, in whole or in pat, any
instrument, contract, fease, permit, or other agremnmt or arrarigerment ar any <lim, right, or benefit
*mz;m;: thereunder or resulting therefrom if an assigoment or transler or an attempt to make such an
assigament or ransfer without the consent of a thind party would constitute a breach or viclation thereof
or advml} aticct ﬁm I‘IQIES nf‘ Pmp Ln Ll" ar }’mp Co Li_'(., IEzanund{rr and any toamsfer or as&tgnmcnt

armnﬁgcmeni ﬂmt r@qulres the consent ﬂf a ti\t:‘d part_} 5]1;113 only ht. snmt& ﬁuhj t:s.! (3} th ;mna:..nt bmng,
obtained.

3. Acknowledgement.  The paries scknowledge thal, upon sssignment of the Master
Agreement to Prop Co LLC, the fiscal year of Can Frop Co, defined in Section 3.1{c) of the Master
Agreement, shall change from December 31 to November 36,

3, Full Foree and Effect, Except ax expressly antended herein, all of the terms and conditions
contained in the Master Agreement shall remain in full foree and effect.

3 Cotmterpares.  This Agreement may be exceuted in counterparts and delivered by means of
facsimile or portable document format {(FDF) copies, each of which when so executed and delivered shall
be an original, but all such counterparts togeiher shall constitute one and the same instrument,

Doceiment #1362967 .2




IN WITNESS WHEREQF, the parties hereto bave exceuted this Assignment as of the date first
abové written. ’

TARGET CANADA PROFERTY LD o

By Tarpet Canads Property Holdings Pwo LP, ils General Partner
By: Turget Canada Praperty Uotdings One LB, its General Pariner
By: Target Canada Property Holdings GP, LLC, its General Partner
By: Nivollet Enterprise (iP Holdings 8.C.5,, its Sole Member

By: Nivollet Enterprise GP, LLE, its Genera) Panner

By: Target Corporation, its Sele Member

Name: Ter K. Simard
Title: Viee President

CRTY LLC

TARGET £4NADA ;%l}}'

Name; Won E. AR -
Title: ¥ice President

ST Page b Poop Ce P - PropCo biE Assfpnsent sl Assizmplinn mi’?viaxii:g Apraervend]



ASSIGNMENT AND ASSUMPTION AGREEMENT
(Subleases)

This Assignment and Assumption Agreement (“Assignment') is made effective as of
January 9, 2014, between Target Canada Property LP (“Assignor”) and Target Canada Property
LLC (*Assignee™), each with offices Iocated at 5600 Explorer Drive, Mississauga, Ontario L4W
0C3.

1. Assimment _and Assumption.  For valuable consideration, Assignor ‘hereby
assigns, transfers, and sets over unto Assignee all of Assignor’s right, title, interest and
obligations as Sublessor under those Subleases (the “Subleases’™ described in Schedule A
attached hereto, and Assignee hereby assumes and accepts such assignment, transfer and setting
OVer.,

2. Consent of Third Parties. This Assignment does not constitute an agreement o
assign or transfer, in whole ot in part, any instrument, contract, (ease, permit, or other agreement
or arrangement or any claim, right, or benefit arising thereunder or resuiting therefrom if an
assignment or transfer or an attempt to make such an assignment or wansfer without the consent
of a third party would (i) constitute a breach or violation thereof or (i1) adversely affect the rights
of Assignor or Assignee thereunder. Any transfer or assignment to Assignee of any interest
under any such instrument, contract, lease, permit, or other agreement or arrangement that
requires the consent of a third party is only made sulject to such consent being obtained.

1 Counterparts, This Assignment may be executed in counterparts and delivered by
means of facsimile or portable document format (FDF) copies, each of which when so executed

and delivered shall be an original, but all such counterparts together shall constitute on and the
same instrument.

*#[Signature Page to Follow]**
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment effective
as of the date first above written.

ASSIGNOR:

TARGET CANADA PROPERTY LP

By: Target Canada Property Holdings Two LP, its Genetal Pariner
By: Target Canada Properly Holdings One LP, its General Parlner
By: Target Canada Property Holdings GP, LLC, ils General Partner
By: Nicollet Enterprise GP Holdings 8.C 8., its Sole Member

By: Nicollet Enterprise GP, LLC, its General Partner

By: Target Corporation, its Sols Member

-

G 3

Nume: ( L doan Mntens

Tille: " _Aotherired ‘Su;..nadﬁﬂﬁ
Y]

ASSIGNEE:;

TARGET CANADA PROPERTY LLC

_____ G

Name: Scot telsen
Title:, N Sresident




Schedule A

Description of Subjeases

T#H Shopping Centre Name City Province Sublease
Effective Date
Ti5i0 Westrnount Shopping Centre London ON 2/4/2013
T3729 Shoppers World Danforth Toronto ON 2/4/2013
T3565 Upper Canada Mal! Newmarket ON 2/42013
T3708 Devonshire Mail Windsor ON 2/4/2013
Ti715 Cloverdale Mall Toronto ON 20442013
T3753 Centre Mali Hamitton ON 2/42013
T3668 Shoppers World Dramplon Brampton ON 2/4/2013
T3636 Square One Shopping Cenire Mississauga ON 2/4/2013
T3700 Masonviile Place London ON 2/4/2013
T3742 East York Town Centre Toronte ON 2/4/2013
13759 Guelph Guelph ON 2/4/2013
T3560  |Lindsay Squarc Mall Lindsay ON 27412013
T3572 Milton Mal} Milton ON 2/14/2013
T3608 Cambridge Centre Cambridge ON 2/412013
T3639 Durham Centre Ajax ON 2/4/2013
13738 Burlington Mail Burlington ON 2/4/2013
T3749 Aurora Centre Aurora ON 2/4/2013
T3751 Gates of Fergus Feegus ON 2/4/2013
T3761 Millcroft Centre Burlington ON 21412013
T3762 Flamborough Power Centre Hamilton ON 2/4/2013
T3767 Taunton Road Power Centre Whitby ON 2742013
15713 1 rimity Lommon Rramnton ON. 214120113
T3609 Centerpotnt Mall Notth York ON 2/4/2013
T3694 St. Albert Centre St. Albent AB 2/4/2013
T3714 Market Mall Calgary AB 2/4/2013
T3760 Tillicum Mall Victoria BC 2/4/2013
T3508 Discovery Harbour Shopping Centre Campbell River BC 21412013
T3690 Willowbrcak Malil Langley BC 20412013
TI710 Bonnje Doon Edmeonton AB 2472013
TI509 Nanaimo North Town Centre Nanaimo BC 2/4/2013
T3557 Scottsdale Centre Delta BC 2/4/2013
Ti616 Coquitlam Centre Coquitlam BC 21412013
T3682 Southdale Mall aka Southdale Centre Winnipeg MB 2/4/2013
T3737 The Shoppes at Shawnessy Calgary AB 2/4/2013
T3615 Tamarack Shopping Centre Cranbrook BC 2/4/2013
13644 Kildonan Place Shopping Centre Winnipeg MB 2/4/2013
T3763 Shoppers Mall Brandon MB 2/4/2013




Schedule A

Description of Subleases

T# Shopping Centre Name City Province Sublease
Effective Date
T3770 Millwoods Town Centre Edmonton AB 2/4/2013
T3772 Chinook Centre Calgary AB 2412013
T3624 Bower Place Red Deer AB 2/4/2013
T3719 Pine Centre Mall Prince George BC 2/4/2013
T3564 Sherwood Park Mall Sheewood Park AB 24412013
Ti512 Driftwood Mal Courtenay BC 2/4/2013
T3519 South Hamilton Square Hamilton ON 2/4/2013
T3559 Five Points Mall Oshawa ON 2{4/2013
T3591 Cataraqui Town Centre iKingston ON 2/4/2013
T3671 Meadowland Power Centre Ancaster ON 2/4/2013
T3698  .{Orchard Plaza Shopping Centre Kelowna BC 2/412013
T3754 Signal Hill Centre Calgary AB 2/4/2013
T3533 Thames-Lea Plaza Chatham ON 20472013
T3766 _ [The Centre at Circle & Eighth Saskatoon SK 2/4/2013
T3507 Intercity Shopping Centre Thunder Bay ON 2/4/2013
T3642 Lautentian Power Centre Kitchener ON 2/4/2013
T3577 ] The Mall at Lawson Heights Saskatoon SK 2/4/2013
T3757 Clarington Town Centre Bowmanville ON 20412013
T3574 Prairie Mall Grande Prairie AB 2/4/2013
T7000 Centre Laval Laval QC 2/472013
T7002 Stockyards Toronto ON 2/4/2013
Ti665 Oriltia Squate Orillia ON 3/4/2013
Ti648 West Edmonton Mall Edmonton AB 3/4/2013
T3688 Village Green Mail Vernon BC 3/4/2013
T3614 Medicine Hat Mal) Medicine Hat AB 3/4/2013
T3623 Bramalea City Centre Brampton ON 3/4/2013
T3524  |Queension Place Hamilton ON 3442013
T3630 1899 Algonquin Avenue MNorth Bay ON 3/4/2013
T3645 Secaway Mali Welland ON 3/4/2013
T3670 Hopedale Mall Qakville ON 3/4/2013
T3547 Les Galeries Gatineau Gatineay QC 31472013
T3592 Les Rivieres Shopping Centre Trols-Rivieres QC 3/4/2013
T3634 Place Portobello Brossard QC 3/4/2013
T3647 Les Galeries D'Anjou Aniou QC 3412013
T3709 Les Promenades St-Bruno St-Bruno QC 3/4/2013
T3723 Les Galeries Chagnon Lévis Qc 3/4/2013
T3755 Place Laurier Quéhec QC 3/4/2013




Schedule A

Description of Subleases

T# Shopping Centre Name City Province Sublease
Effective Date

T3695 Mega Centre Autoroute 13 Laval QC 3/412003
Tis511 Hazeldean Mall Kanata ON 3/4/2013
1332 County Fair Mall Smiths Falls On 3402011
T3705 Place Versailles Montrea! QC 3/4/2013
T3697 Mic Mac Mall Durtmouth NS 3/4/2011
T3718 Les Galeries Joliette Joliette QC 3/4/2013
T3769 Place Vertu Si-Laurent QC 3/4/2013
T3730 Niagara Pen Centre St. Catharines ON 37472013
T3590  [Carrefour de IEstrie Sherbrooke QC 3/4/2013
T3704 Place Alexis Nihon Westmount QC 3/472013
Ti516 Carrefour Richelicu St-Jean-sur-Richelieu QC 3/4/2043
T3575 Cottonwoad Mall Chilliwack BC 34442013
T3586 Haney Place Mail » Maple Ridge BC 3/4/2013
T3617 Surrey Place Surrey BC 3/472013
T3628  |Meadowlands Shopping Centre Ottawa-Gatineau ON 3/4/2013
T3699 Stratford Mall Stratford ON 3/472013
T3702 Place Longueuil Longueuil QC 3/4/20)3
T37{3 Sunridge Mall Calgary AB 31472013
13717 Metropolis al Metrolown Uénire Rurnshy R 4017
T3732 Cahot Square St. John's NL 3/4/2083
T3739 Abbotsford Power Centre Abbotsford BC 3/472013
T3747 Grant Park Shopping Centre Winnipeg Ma 3472013
T3677 Sudbury Sugermall Sudbury ON 3472013
T3552 Westdale Plaza Mississauga ON 3/4/2013
13663 Pickering Town Centre Pickering ON 3/4/2013
T3696 Les Galeries De La Capitale Québec QC 3472013
13657 Carrefour du Nord St-JérGme QC 3/4/2013
T3538 Forest Lawn Shopping Centre Calgary AB 3/4/2013
T3728 Northgate Mall Regina SK 4/8/2013
T3576 _ |Carrefour St. Georges St-Georges de Beauce QcC 4/8/2013
T3613 Carrefour Rimouski Rimouski QC 4/8/2013
T3652 Bayers Lake Power Centre Halifax NS 4/8/2013
T3731 Bedford Place Mall Bedford NS 4/8/2013
T3743 Place Fleur De Lys Québec QC 4/8/2013
T3746 Billings Bridge Plaza Ottawa ON 4/8/2013
T3764 Place D'Qrieans Ottawa Orleans ON 4/8/2013
T3765 Faubourg Boisbriand Boisbriand QC 4/8/2013
T33505 Bayshore Shopping Centre Mepean ON 4/8/2013




Schedule A
Description of Subleases

T4 Shopping Centre Name City Province Sublease
Effective Date
T3693  [Carrefour St-Eustache St-Eusiache QC 4/8/2013
13666 |Hillcrest Mall Richmond Hill ON 4/8/2013
T3530 Sydney Shopping Centre Sydney NS 4872013
T3550 Uptown Cenlre [ka Fredericton Mall Fredericlon NB +/8/2013 .
T3566 Northwest Centre Moncton NB B/2013
T3595 Carrefour Angrignon LaSalle QC 41872013
3637 |Charjottetown Mall iCharlotte town PEl L JA/812013
T3650  [Comerbrook Piaza iCorner Brook T INL_  14/812013
T3548 Hillside Shopping Cenire Victoria BC 4/8/2013
T3561 Kingsway Mall Edmonton AB 4/8/2013
T3669 Sheridan Centre Toronta ON 14/8/2013
T3707 | Woodbine Cenlre " [Toronto ON 1/8/2013
T3646 Erin Mifls Town Centre Mississauga ON 4/8/2013
13038 Bouleyarg Lenfre Ti Qttawa SULancent 1M 448903
T3711 Qakridge Centre Yancouver BC 4782013
T3768 Warden & Eglinton Scasborough ON 4/8/2013
T3610 Terrarium Shopping Centre Poimnie-Claire QC 5/6/2013
T7001  [Niagara Falls Niagara Falls ON 6/3/2013
T3672 Conestoga Mall Kitchener ON /82013
T3655 McAllister Place Saint John NB 7/8/2013






