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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, 2015.
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; (ii) summary of reimbursed shared service expenses; (ii) cross-charge line
items detail; (iii) general ledger line items; (iv) payroll and benefits summaries (for months
where available); (v) payroll data by PMN; 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 1,4W-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 April 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
to reflect the reduction in level of support and services required by Target Canada:

Time Period (Inn e d):::'u Sierviees and Teehnoloo' Charge (est.
Jan 14 — Jan 31, 2015 $5,562,000 (reflects partial month)
Feb 28, 2015 $7,416,000
April 4, 2015 $9,270,000 (reflects a 5-week month)
April 5 — April 14, 2015 $7,416,000 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, except 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.

"[Signature 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) copies, each of which when so executed and delivered shall be an original,
but all such counterparts togelior stati•constitute one and the same instrument.Please sign below to
confirm your agreement.

Sincerely,

By: Stephen C. Lee
Title: Vice President

Agreed and Accepted:

TARGET ANAD CO.

By: La ',WK. E. "1.1
a

I ele-feSit

[Signature Page 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 he 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 ("TIM"), 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 "CCAA 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 Date, to perform such services, and TBI desires to
provide the services to Target Canada, in the manner and on the terms sct 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 connection with Target Canada's
CCAA Proceedings (the "Services"), The parties agree that the level of support arid Services
will reduce over tirne 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 T131 an arm's length fees ("Fee") as agreed upan
between the Parties frorn time to time. As reflected on Schedule B, the Parties anticipate that the
Fee shall be adjusted from time to time, in consultation with the Monitor, 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 adjustments 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 after the end of
each such month.

2.3 Exclusive of Sales Taxes. All amounts payable by Target Canada to. TBI pursuant
to this Agreernent 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 responsibility 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 to TBI concurrent with the payment of
any consideration payable pursuant to this. Agreement, unless Target Canada qualifies for an,
exemption from any such applicable Sales Taxes, in which case Target Canada shall, in lieu of
pa.yment of such applicable Sales Taxes, deliver to T131 such certificates, elections, or other
documentation required by law or the administration thereof to substantiate and effect the
exemption claimed,

2.4 Currency. All payments must be made in United States dollars (US Dollar")
unless otherwise agreed by the Parties. Any reported amount in currencies other than the US
dollar shall be translated into US 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. As TBI is a non-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 arnotmt of such withholding taxes and Target Canada shall remit such
withholding taxes to the applicable taxing authorities. Target Canada shall provide 1131 with a
copy of any information reporting forms required to be filed by Target Canada with the
applicable taxing authorities on or before the filing due date for such forms. If, after Target.
Canada has paid such amounts, Target Canada receives a refund, rebate or credit on account of
such taxes, then Target Canada shall promptly remit such refund, rebate or credit amount to. TBI..
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2.6 Regulation 105.

(a) Subject to the terms of Section 2_6(b), 2.6(e), 2.6(d), and 16(e) hereof,
where Target Canada makes a. payment to TIM for services rendered in
Canada, Target Canada shall reduce the payment amount by 15% pursuant
to Regulation 105 of the Income Tax Act (Canada) and shall remit such
withheld amount to the applicable taxing a.uthorities. A further 9% will be
withheld and remitted to the arplicable taxing authorities if the services
are provided in the province of Quebec.

(b) 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 outihted in Section 2.6(a) on the, entire payment
unless TBI provides Target. Canada, within ten (10) days of the request for
payment from Target Canada, with records evidencing the portion of the
required payment that is in respect of the TBI Services rendered inside of
Canada. If such records are timely provided, Target Canada shall
withhold all applicable amounts as outlined 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 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 ten (10) days of the request for
payment from Target Canada, with records evidencing the portion of the
required`payment that is in respect of Services rendered inside of Canada
and the portion of the required payment that is in respect of Services
rendered outside of Canada. If such records are timely provided, Target
Canada shall withheld all applicable amounts as outlined in section 2.6(a)
on the payment that is in respect of Services rendered inside of Canada.

(d) Where Target Canada is required to make a payment to TBI for any
amounts invoiced (or 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 16(a) unless TBI provides Target
Canada, within ten (10) days of the request for payment from 'Target
Canada, with records evidencing that the required payment is a
reimbursement of amounts invoiced (or otherwise charged) by TBI's
consultants or other service providers to TBI, 

Whereprior to any applicable payment by Target Canada to TBI, TBI has
furnished Target Canada with a valid waiver issued by the tax authorities
either redwing 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 withholding obligation
accordingly, however only in the circumstances where Target Canada

(c)

(e)
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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 determines 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 TBI and, as outlined 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 convention in respect of a payment made by Target Canada to TBI, TBI will
complete and retain the Canadian tax Form NR3 OI (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 earlier 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 both parties in consultation with the Monitor (the "Term").

3.2 Termination. This Agreement may be terminated by mutual agreement arnong the
Parties aAA the Monitor.

3.3 Consequences upon Termination.

(a) Upon termination or expiration of this Agreement, 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 accruing up to
the tiine of termination.

4. LIMITATION OF LIABILITY

4.1 Target Canada's Liability. Target Canada will indemnify, defend arid 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
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business or Target Canada's breach of this Agreement, except to the extent loll has primary
liability pursuant to Section 4.2.

4.2 TBI's Liability. TBI will indemnify, defend and hold Target Canada harmless
Prom.; and against any and all claims, demands, suits, Tosses, damages and liabilities (including,
without limitation, interest and reasonable attorneys' fees) arising out of or resulting from TBI's
failure to comply with any law, ordinance, or regulation applicable to its business or TBI's
breach of this Agreement, except to the extent Target Canada has accepted primary liability
pursuant to Section• 4,1,

4.3 Notice. A party'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 inderimification cooperates fully in defense of the
claim and the indemnifying party has control of the defense, to the extent of the indemnity.

5. CONFIDENTIALITY

Each Party agrees to hold in confidence and otherwise not disclose or make available to any third
party (other than to the other party's employees, accountants, attorneys and other representatives
on a need-to-know basis) any Confidential Information. For ptuposes of this Agreement,
"Confidential Information"' means all documents, records, data and information maintained or
otherwise revealed in connection with the performance of this Agreement The Parties'
Obligations under this Agreement regarding Confidential Information shall not apply to any
Confidential hiformation which (a) was known by the party before it was disclosed and was not
subject to any obligation of confidentiality, (b) was in the public domain or entered the public
domain through no fault of the party, or (c) must be disclosed by virtue of the CCAA
Proceedings, operation of law or pursuant to a court 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 records related to the SCI`ViCeS. -Upon reasonable notice and during usual business
hours, TB[ may review, inspect and audit the relevant books and records of Target Canada and
Target Canada may review, inspect and audit 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. E'ach party is responsible for expenses incurred
in any review, inspection or audit concluded in accordance with this section.

7. COMPLIANCE WITH LAWS

7.1 Compliance with the Law. TBI. must strictly comply with all applicable laws,
rules, regulations, and governmental orders, now or hereafter in effect, relating to its performance
of this Agreement TBI further agrees to make, obtain, and maintain in force at ail times during
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the text t of this Agreement, all filings, registrations, reports, liceiases, permits and authorizations
(collectively "Authorizations") required under applicable law or order in order for T131 to
perform its obligations under this Agreement Target Canada will provide TB1 with such
assistance as TBT may reasonably request in making or obtaining any such. Authorizations.

7,2 Export Law Compliance. Target Canada undertakes to obtain all licenses, pelmits
or approvals required by any government in connection with the wind down and liquidation of its
retail operations, including eampliance with all applicable rules, policies and procedures of the
US and Cartadian governments. TBI and Target Canada each agree to provide the other such
information and assistance as may reasonably be required by the other in connection with
seeming such licenses, permits and approvals, and to take timely action to obtain all required
import and export documents,

7.3 Changes in the Law. TBI will inform Target Canacla of all actual and anticipated
changes 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 covenants and represents that it
is an unlimited company formed under and governed by the laws of Nova Scotia in good
standing uri.der• the laws of such jurisdiction and that the officers of Target Canada are authorized
to execute this Agreement on behalf of Target Canada, and that it agrees to cooperate with TBI
to give information to TBI and provide TBI with access to its shareholder, officers, employees
and agents and affiliates of Target Canada as necessary for the perfomance of the Services.

8.2 TBI's Representations. TB1 covenants and represents that it is a. Minnesota
corporation in good standing under the laws of such jurisdiction and that the officers of TI31 are
authorized to execute this Agreement on TBI's behalf.

9, RELATIONSHIP BETWEEN THE PARTIES

TBI, in providing. Services and any related materials and property to Target Canada hereunder, is
acting 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 to the terms of this.
Agreement, neither party has the authority 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•
other-wise provided herein.

10. MISCELLANEOUS

10.1 Governing 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 a this. Agreement shall be amended or waived
except 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 illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

10.4 Headings. The descriptive headings contained herein are for convenience only
and shall not control or affect the meaning, interpretation or construction of any provision of this
Agreement.

10,5 Successors and Assigns, This Agreement shall be •binding upon and inure to the
benefit of the successors and legal representatives of the respective parties hereto. This
Agreement may not be assigned by any party without the prior written consent of the other party,
except to an entity directly or indirectly controlling, controlled by, or under common control with
the assigning party. This Agreement shall cease to be effective and shall immediately terminate
if Target Canada or any assignee of Target Canada is not an. Affiliate. "Affiliate' means a
corporation, company or other legal entity which is =a member of the Target Group for United
States Generally Accepted Accounting Principles purposes, "Target Group" means Target
Corporation and its related entities,

10.6 Notices. All notices required by this Agreement shall be in writing to the
addresses set forth below, or such other addresses as may be designated in writing by the
respective party. Any notices shall be deemed effectively given when received by the other
partY.

1ft Target Canada:

If to TBI:

Target Canada Co,
5570 Explorer Drive
Nfississa.uga, ON L4W 0C3
Canada
Attention; General Counsel

Target Brands, Inc.
1000 Nicollet Mall
Minneapolis, Minnesota 55403
Attention; Stephen C. Lee

10.7 Counterparts, This Amendment may be executed in counterparts and delivered by
means of facsimile or portable document format (PDF) copies, each of which when so executed
and delivered shall be an original, but all such counterparts together shall constitute one and the
same instrument.

**IStgrrature Page to Follow!**
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date,

TARGET CA► ADA CO. TARO T BRANDS, INC

By:
tare: re), //-

Title: e, PtLe s -n42,-,

By:
Name: e. Le
Title:

[Signature Page to TBI to Target Canada Administrative Services Agreement]
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SCHEDULE A

Services

i. Accounting, Accounts Payable, Finartcial Reporting, Finance services;

Assets Protection services;

iii. Cash Management services;

iv. Communication and Public Relations services;

v. Human Resources and Payroll services:

vi. Legal services;

vii. Office Administration services;

viii. Risk Management services;

ix. Tax Compliance services;

x TTS/SAP/Information services:.

xi. Real Estate services;

xii. Merchandising-related services; and

xiii.. Other ad hoc consulting requests by Target Cariada.
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SCHEDULE B

The Fee (as defined in Section 2.1 of the Agreement) for services and technology paid by Target Canada
to. TB! will reduce over time generally as follows to reflect the reduction in level of support and services
required by Target Canada:

TimeTerind (month end):4,i,::: i SPideesamiTeehnoloiCY.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
November 2,8, 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
Claimant:

Address:

1000 Nicollet Mall

Target Corporate Services, Inc.

City Minneapolis

Postal/Zip 55403
Code

Name of
Contact

Corey Haaland

Title SVP Financial Planning & Analysis

Phone 612-761-1325

Fax # 612-761-9956

Prov
/State MN email Corey.Haaland©Target.com

2b. Assignee, if claim has been assigned

Legal Name of Name of
Assignee Contact

Address Phone

Fax #

Prov
City   /State email:

Postal/Zip
Code

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC, Target

Canada Pharmacy Franchising LP, Target Canada Mobile 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
Claim(including interest up to and

including January 14, 2015)'

United States Dollars  $2,778.278.27  N 0

  (See Exhibit A for detail)  El • 0

0 0

0 0

0 ❑

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 assignment/transfer agreement or similar document, if applicable, and
amount cif 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

I hereby certify that:

1. I am the Claimant or authorized representative of the Claimant.
2. I have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete docum tation in sup

 

of this claim is attached. 

Signature   At 

Name: Corey Healand

Title: SVP Financial Planning & Analysis

gnatur

erirk‘t tb/kVa Saie;IZA)iY" E
(print)

Dated at Vtitift,61-45 itittils  3-601  day of  --S1A- . 2015

PENNY LOU PA.)/KIEWICE
% Notary

ma 4..
!Is, Elites Jan 31,2020

- Pursuant to paragraph 9 of the Claims Procedure Order; interest accruirg from the Filing Date (January 15. 2015)
shall not be included in any Claim.



6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (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@alvarezandnnarsal.com
Fax No.: 416-847-5201

For more information see www.alvarezandmersal.comitarcetcanada, 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. ("DebtoC).

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. 1 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 [N 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
PROOF 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 ENTITIES1

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 Target Corporation Name of
Claimant: Contact

Address:

1000 Nicollet Mall

City  Minneapolis

Postal/Zip 55403
Code

Corey Haaland

Title SVP Financial Planning & Analysis

Phone 612-761-1325

Fax # 612-761-9956

Prov
/State MN email Corey.Haaland@Target.com

2b. Assignee, if claim has been assigned

Legal Name of Name of
Assignee Contact

Address Phone

Fax #

Prov
City   /State email:

Postal/Zip
Code

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

(including interest up to and
including January 14, 2015)1

United States Dollars  589,079,106.65 

(See Exhibit A for detail) 

United States Dollars  $541,403.68 

(See Exhibit B for detail) 

United States Dollars 5559.373.00

(See Exhibit C for detail)

0

4. Documentation

Provide ail particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreernent(s), or legal breach(es) giving rise to the Claim,
including any claims assignment/transfer agreement or similar document, if applicable, and
amount 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.

a. Certification

l hereby certify that:

1. I am the Claimant or authorized representative of the Claimant.
2. I have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete docum tation ih su• • • of this claim is attached. 

Or IP
Signature:

Name: Corey Haaland 

Title: SVP Financial Planning & Analysis

ess:

at r

Lousy 

(print)

c't

Dated attt l ruiettpti6, t-4 kJ this  (--.)-("j24-. •day of  at ty  , 2015

Pail LOU PASZKIEACI
-Notary Public

I 

Pursuant to paragraph 9 -of the Claims Procedure Order, interest accruing. Item the Filing Date (January 15. 2015)

shall not be included in any Claim.



6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (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.comitarcietcanada 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, 2015, 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;
(iii) 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.

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.
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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 liability company, as borrower ("Borrower"), and Target Corporation, a
Minnesota corporation, as lender ("Lender").

WHEREAS, Lender agrees to make ava lable to Borrower a revolving 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 Agreement, the parties agree as
follows:

1. Line of Credit, Lender hereby commits to make available to Borrower a revolving 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 loans to Borrower from time to time (each such loan an "Advance" and together the
"Advances"), in an aggregate outstanding principal 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 meet 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 month, calculated as the arithmetic mean of the beginning and ending balances for
such month, at a monthly rate equal to (x) one-twelfth (1/12) of the Internal Revenue Service-
published "short term 100% annual compounding" AFR rate published for such month, (y)
multiplied by 2, (z) plus 0,15%, Interest shall be credited to the outstanding balance monthly,

4. Payment. Lender may demand payment of all or any portion of the outstanding balance
at any time, by giving Borrower written notice of such demand for payment. Borrower shall pay
Lender 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
amounts as it desires. Such payments may be made through such methods as Lender and
Borrower find mutually acceptab(e.

5. Miscellaneous.

(a) This Agreement and any other documents executed and delivered from time to
time in connection herewith (the "Loan Documents") shall 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 Hennepin County, and each of the parties hereby submits to 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 counts

(b) 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 to this Agreement,
except that Lender may assign its rights and obligations under this Agreement to any of its
subsidiaries or affiliates. Otherwise, the Loan Documents 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 counterparts, 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:

Target Corporation

Represented by

By: 
Name: Aaron E. Alt
Title: SVP, Bus Dev and Treasurer

Document NI 583738 v.3

Borrower:

Target Canada Property LLC

Represented by

I

By: erri K. SirriardN
Title: Vice PreS:iden
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DEMAND PROMISSORY NOTE

USD$89,080,838 January 9.2015

FOR VALUE RECEIVED, the undersigned, TARGET CANADA PROPERTY LLC. a
Minnesota limited liability company (Prop Co LE,C"), promises to pay to the order of
TARCiET CORPORATION, a Minnesota corporation ("Target Corp:), the principal amount or
Eighty Nine Million Eighty Thousand Eight Hundred Thirty-Eight United States Dollars
(USDS89,080,838), together with interest from the date of this Note on the unpaid principal
balance.

Unless otherwise agreed to in writing by the parties, interest shall be calculated as the
arithmetic mean of the beginning and ending balances for such month, at a monthly rate equal to
(x) one-twelfth (1/12) of the internal Revenue Service-published "short term 100% annual
compounding" AFR rate published for such month, (y) multiplied by 2, (z) plus 0.15%. Interest
shall be credited to the outstanding balance monthly.

Prop Co LLC may, without penalty or premium. 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 1.1C and Target Corp. find mutually acceptable.

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 under this Note shall be made without offset, counterclaim or deduction
of any kind, except that interest payments will be made net of any applicable withholding tax.

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

This Note shall be governed by and construed in accordance with the laws of the State of
Minnesota.

[Signature Page hffiow.v
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IN WITNESS WHEREOF, Prop Co LI.0 has executed this Note as of the date first
written above,

TAROET CANADA PROPER" FY 1.1,C

"-0—
,4/1.

V.1/4•

Name: Sara J. Ross
Its: Assistant '1.reastirer

(Signature Page to Prop Co LLCM. Target Corp Promissory Note]

Document 1669315



 

APPENDIX P 
 

TERMINATION AGREEMENT 

 

See Next Page 

 

6488167.1 



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
(``"Target Corp.") and Target Canada Property LLC, a Minnesota limited liability company
("Prop Co LLC" and. collectively with Target Corp., the "Parties").

WITNESSETH

WHEREAS, Target Corp. and Prop Co LLC entered into a Revolving Line of Credit
Agreement effective as of February 13.2{)14 (the "Agreement") pursuant to which Target Corp.
made available to Prop Co 1.I.0 a revolving line of credit;

WHEREAS, as of the Effective Date, the total amount of USD$89,080,838, consisting
of $88,521,525 in principal and $559,313 in accrued and unpaid interest, is outstanding under the
Agreement (the "Outstanding Balance"); and

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

NOW, THEREFORE. in consideration of the foregoing premises 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 form attached as
Appendix A (the "Note).

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

Subject to Prop Co I.LC's execution of the Note. Target Corp. anti Prop Cu LLC
have no further duties or obligations with respect to or arising from or under the
Agreement other than those that, by their terms, survive termination.

This Termination is irrevocable and absolute and may not be amended or
assigned.

This Termination may be. executed in counterparts and delivered by means of
facsimile or portable document format (PDF) copies, each of which when so
executed. and delivered shall be an original, but all such counterparts together
shall constitute one and the same instrument.

**(Signature Page. Follows.
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IN WITNESS WHEREOF, the Parties have entered into this Termination as of the
Effective Date and have caused this Tennination to be executed by their duly authorized officers/
managers.

TARGET CORPORATION

By:
Name: (..7 rey L. HaaIand
"Title: Sailor Vice President

TARGET CANADA PROPERTY LLC

Marne: Sara J. Ross
Title: Assistant Treasurer

'signature Page io mrminariun cf Revolving LOC' •- Target Corp Prop Co LLCI
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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 BI. 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 ($1../SD) Running Total ($USD)
Hypothetical Tax Payable ($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; (iii) 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
HEREAF fER 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.
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SECONDMENT AGREEMENT

This SECONDMENT AGR.EEMENT (this "Agreement") is entered into and effective the 27'1' day of
May, 201] and among:

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

TARGET ENTERPRISE, 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 "TI I"),

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
"TCSI"'),

TARGET FOOD, 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 "TFI"),

TARGET GENERAL MERCHANDISE, .1NC,, a company incorporated under the laws of USA with its
principal offices located at 100.0 Nicollet Mall, Minneapolis, Minnesota, USA, (hereinafter referred to as
"'MIMI")

(Target, TE1, TCSI, TFI and TGMI, collectively, the "Assigning Employers")

and

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

WITNESSETII:

WHEREAS, Target Canada, an indirect wholly-owned subsidiary of Target, engaged in retail
merchandising operations in Canada, desires to secure the services of personnel to 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 expertise 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, THEREFORE, 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 acknowledged, the parties to this Agreement hereby agree as follows:
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ARTICLE I
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 Employees to be seconded to Target Canada with
the approVal of Target Canada. At any stage during the selection 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 to second the Employees to Target Canada for time period(s)
("the Secondment Period") with commencement dates and completion dates as reflected in Appendix 1 of
this Agreement. Appendix I will be updated from time to time to reflect any changes made as a result of
Article II(D) or Article 11(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 Article ill
hereunder. Target Canada shall also pay each Assigning; 'Employer a service charge of $15 per Employee
per payroll cycle For-processing the payroll of the Employees.

ARTICLE H
DUTIES AND OBLIGATIONS

As appropriate, each Assigning Employer 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 Employer, as stated in. a letter of assignment
between each Employee and the respective Assigning Employer will remain in force during the
Secondment Period.

(13) During the Secondment Period, the Employees shall devote the whole of their time, attention and
skills to the duties of their secondment.

(C) 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, who in the opinion or
Target Canada, are not able to perform their duties and obligations in a manner expected by
Target. Canada_

(E.) During the Secondment Period, the Employees may be required to act or serve as officers,
authorized signatories, nominees, agents or in any other lawful personal capacity on behalf of
Target Canada as may be required by Target Canada. Target Canada acknowledges and agrees
that the Employees shall have the power and authority to negotiate, 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 Target 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
any of the Employees, it shall do so only in prior consultation with Target Canada.

ARTICLE III
REIMBURSABLE EXPENSES

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

During the Secondment Period, as defined in Appendix I hereto, Target Canada shall reimburse each
Assigning Employer for the following amounts (collectively the "Reimbursable Expenses"):

( I ) 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 to the secondment of the Employees.

It is specifically agreed that the payments by Target Canada to the Assigning EmplOyers shall be limited
to 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 to 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 parties may from time to time mutually
agree.
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ARTICLE V
TAXATION

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

ARTICLE VI
DOCUMENTATION

Any and all records, correspondence and other documentation relating to or deriving from the
secondment of the Etnployees 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 VII
INDEMNIFICATION

Each Assigning Employer will endeavor to provide appropriate qualified Employees for secondntent
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 Employer may become liable in
respect to any and all loss, damage or injury as a result of any act or QIIIiSSiQ11. by the Employees.

ARTICLE VIII
LEGAL REPRESENTATIVES

Nothing in this Agreement shall constitute, or be. construed to constitute, either party hereto as the legal
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 behalf 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 I. and as amended 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 employee 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 he bound by strict confidentiality obligations of non-disclosure and non-
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use to Target Canada with respect to any and all information regarding Target Canada and its business to
which the Employees 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 to 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 ail (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 substantially all of such party'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 (c) upon receipt of confirmation front the addressee acknowledging receipt of
such notice if by e-mail, facsimile or other electronic transmission service, provided that in the
case of notice delivered in accordance with this clause (c), a copy of the notice is also
simultaneously 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:

Target 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 any of the terms or provisions of
this Agreement in any other jurisdiction.

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 parties shall first attempt 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 196. The arbitration award shall be final and binding on the parties, and the
parties agree to be bound thereby and to act accordingly.

F. Governing Law. For resolution of 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, covenants or agreements contained in this Agreement. The waiver by any party
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 sane 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 underthis Agreement, is prevented, restricted, interfered with, or delayed by reason of
any cause beyond the reasonable control of the party liable to perform, unless conclusive
evidence to the contrary is provided, the party so affected 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 affected party shall use its reasonable best efforts to
avoid or remove.such causes of nonpe,rformance 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.

1. 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 constitute one and the same
instrument.

[REMINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS. WHEREOF, the parties have caused this Agreement to be executed. effective as
,•1

of the  0.1 I  day of May, MI I, by their authorized representatives.

TARGET CORPORATION TARGET CANADA CO.

By: Jte- J tit/Litt: v,'
John J. Mulligan
Its: Senior Vice President, Treasury

and Accounting

TARGET ENTERPRISE, INC.

By:
Michael J. Wahlig
its: Vice President

TARGET FOOD, INC.

By:
Michael J. ahlig
Its: Vice President

Docurnos 4.; 11665$9 Vursion.v4

By:
Anthony S. Fisher
Its: President

TARGET CORPORATE SERVICES, INC.

By: (40/
Michael . Wahlig
Its: Vice President

TARGET GENERAL MERCHANDISE, INC.

By:

,

Micha. ,17 ahlig
Its: Vice President
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Name of Employee

1.
2.
3.
4.

6.
7.
8.
9.

Appendix 1

Seconded Employees Details

Date of Commencement of Date of Completion of
Secondment Period Secondntent Period
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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 Cl.

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

Due to Target's business relationship with Accenture, and the confidential and
proprietary 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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MAS'rnlt A<>llli'.ll.MENT 
{Can Prop Co) 

This :MAS'J'l.:lt AGRF.F.MENT (the "Agretmcttl''} is ell1ered into e!iee1tve a~ <>f 
February 4, 2013 Hh~ "Effo~liVt) Dute"), by and betw~~" Targt:.t Canada Prnpert)' LI'. nt1 0.n!ario 
limited partnetship ("C~n Prop Co''). and Target C;mmla Co., a Nova Scotia unlirnite~ company 
("Targ<:I c:~"~d.a"J, 

RKCITAl,S 

A. Cao l'rop Co ha• ent~re,1 into a Sublease and a S11bl~a~~ (L~U>eback) for nunmrou~ sit~s 
witb Target C'mmda with resp~! m te~l property that is used hy 'forget Canada lo lts 
Canadian retail oi}effltions {u SubkaM and a Suhleas~ (Leai;eback) are h~riinafier 
1'0forred to individmtlly, as a "Sublease" and collectively, as the ".Sublea;c~"). 

H. The Subkasos arc lcn~s for ll.S. ul\\I Canadian iru:ume tax pUtJlO~<:s. 

C. 'l'nrget Can"d'- po~Si:5!;<;:S th{l know1"'1ge, ciqiertisc, resources mid ability l(> pr-0vidc 
cerluin servk~'ll to Can !'top Cv sg~h RS: (i) property mru>a8••1'1et\t; (ii) "dministrative ru1<1 
\1usiness smfocs; and (iii) pPOcun:mcnt and management services, through the US{l (tf its 
own rcsour~cs or through its contractual uumig~mcnls with Target Corpor£1ti<>rl and other 
r~IUt.:<l enlitics (the "Target Group"). 

D. Can l'rop Co de~ircs to engage- Torg¢l Cnnnda to perform such services .md Targc:! 
<:~nN(lll desires lo ·prnvid~ ~uch st'tviccs to Can Prop Co. in the manner and on ihe tc1111s 
sci forth iD tbls Agreement. 

NOW lHEREl'ORE, for 1•ahmhleconsidcration, the parties hereby agree as follaws: 

I. SERVICES AND nms 

I.I Sorvi<~s. ·rargel Canad1> sb~ll perform through its liWn r¢>t>um:s <>r ihroug)l il~ 
contractual 1'll~tionships with 0Il1cr Tatsct Group companies (i) prop~rty 
managernent; (ii) udminis!rative ll1ld business services; and (iii) prw:ur~mcnt 
s~rvi~es; for 'forget Canada (th~ "St..-viccs") as further describ\!d hel~w. 

(a) µ«1]l<rty Manngemeot Servict;l; u.. described 011 Schedule l.1 M 
("Property Ma1u1gemcnt Service•"); 

(b} Adminh1ratlve mid llusin~ss St.'Iviccs fill described 011 S"lwduk l.l{b} 
("llusintss ServiccsM); and 

(cl l'rQcurement Services 115 descrlbel! QI\ $d1ed0Je J.l(c) ("'Pro£ureme11t 
Scrvie<-s''), 

'!.2 ~· In COtl$id~rnlfon for !he Service.~ pmvided by Target Can~da, Cao Vrop CQ 
shall puy Target Canada a fee (tbe "Fee"J equal to the wnount .of i!Ch!~1 c~sts 
incurred 'by Target Canadii for pcrfurming tlte Services. rh~ Fcc: shal.I be 
analy~ed at the ~ml vf th~ Tcl11l of this ;\greemem und, if this Agreement is 



cxtcmkd or amendoo, tl1e Fee shi1ll be ~greed as bclwcen the parde$ from lime lo 
tim~. 

1.3 Payment uf Fees. The Fee sl1•1a u"'oroo ~nd be charged ciihcr lluouglmut ot ut Hie 
end of Target C::umd<!'S ll~•al y~ar 1111d shall be µaid as follows: tio hll<:r \bun 30 
Jay~ uf(er the end of Target Camida's fiscal )·ear, Can Prop Co shall J>llY lo 'forget 
Canada tlm l<1tal Fees for all :-iervite$ ]'>l:rR•!lll1,'ll during such fiscal year, with a 
credit allainst su;;h rmym<'TII for any amounlll prc\fousl}' paid in <>X....:88 or th~ 
~irwunts noluiilly due for sucb fiscal year. 

l.4 l'.1elu~lve of S11l~~ Taxes. Ammm\s payable by Can l'mp Co to 'forget Canada 
pun;mmt to this Agrnemoni do tlo1 ilwtude ~ny "~Ju1.~addcd, sales, use, 
consumption, multl-sl!lged, ad wlu!\!m, pcn;unul prop;:rty, ~ustoms, excise, 
stamp, tmn~lcr, m similttr la~cs, duties, or charges ("'<>llectively "S~I<,. To~cs~) 
aud ult Sul•• 'foxes nrc the rnsj»nsibility and for the aoco1im ofCttn PropcCo. If 
'f'argtl Canada is requl1,;d by· luw or by admlnis!rniion thereof to collect any 
appliCl!hle S11l~s TUKes, Can .Prop Co shall pay such Sales Ta>;·~ t~• Target Cunada 
<oncurrenl with tlic payment (>f 1»1y cunsiJemlion payable pur~ua11t t\I this 
Agieeme111, ut\less Can l'rop Co qualifies for an e~em[ltiun from any such 
ijp,plkable Sal~'ll Taxes, in whi(l)1 e<ls~ C~n l'rup Co shall, in lieu of puyment ~f' 
such af)plicable S11lcs Ti~~cs, deliver lo Target Canadi1 such ccrlilkat~s. elections, 
or other documema1ion wiuiml by law or the udministratton 1hen:of' lo 
subs11mti.ak and ~fleet the cxcmp1[01Hlaimed. 

2. LEASING 

2.1 Sublcnsu. A~ ~on~idon~llm for 'Iargt1 Canad.a agreeln~ k• 1.nler illlo Ilic 
&.! bloo._~>s ~• h~<<:by Can l'rup Co, as Su ht1marr1 under !he Subk:uscs, shlll l .sublcase 
the prc:misos under the head m mu•tor loo~es for cnch location (each, a "Masler 
Lease" and eollccti•~ly, the ".Mast~r .Leases") and make ~1t~i~ reul property 
im11rov¢men1s (Ill• "Roal Property lm11rovcine11ts") lo lite prcmist!'S ll!ldcr the 
M.iiskr Lca!;Cs, Can l't<)p Co slmll pay lo Taegel Canada u lump sum mmmnlt<\ual 
tu the .11ggregotc <<Js!s !ncumd by Target Catiada hi cotmc~lhm wlth any real 
prllp<:ri)' imprnv~mcnt~ carried \IUI by "forget Cimad11 before lb~ effective dnte of 
the SubfoascR, as per t'ch~uk 2.1 .atwchcd llcrcto. The am;.11111 paid b~mm!lcr 
shnH be. od<l<.•l to the totru cc st of tM Real l'ropcrt;• hnpr<.»'-'lll~'llls for pmposcs of 
compnting thrnddltional re!ll undcrS11bf;l;c!io113(ii) ofc!mh Sublcrum. 

2.2 Ro~I Properly lmnmvem~Dls. As part of the suhle.as'itlg d~scribcd in Scciion 
2.1 above: 

{.a) Torgel Cunada shall pro\•idc Can l'rnp Co wiih detailed designs of store~. 
tlaor plar1s, architectural drnwioss, and time requirtmenls for mmpleti\I~ 
Mllic Real Property lmproYcmcnlli. 

(h} Can l'rop Co slmll complete the R.:al Property Jm1>r(l'1·emeu~> and 
n~l:(>tiafe ~ontoocts wilh vendors (including scne.ral ~ontruclon, architcccs. 
c~inccrs, and simll~r purties} n:Med to the Real Pwiwrty lmpriwement~. 

2. 



(c) Turgct Canada may re\'iew the lhl or wndors lhat wlll be complelihg any 
and all aspe~ts of the Real Property lmJ>tovcmenls. Target CnDada. m~y 
reject any vendor.< <lcscribed above, but nmy not do so without rea._•1mnblc 
cause. 

(d) Tatf;lel Cillloda muy inspect tl1e pro!l"rtY as ibc Real Property 
Jmprovemom~ •re being completed and sl•all c<Jmplctc a final inspection 
whe1t the Real Property Improvements arc cumplctcd, and at ~ucll tim~. 
lbc o><ist of sucl1 Roni Pl'<>pcrly Improvements shall be a<Jdcd lo the totlll. 
cust "f Reul Prnpert}' .fmprovcments for plttJl<>•c~ of computing the 
flddilional rcnL under Bub:;ection 3(li) oflhc Sublease for il'lVh lo~atioo. 

k) Can !'mp Co and 'fatgct Canada intend lhut ~u Real ProJ:M!ft>' 
Improvements shall h~ nwocd by Can Prop Co far U.S. federal inc<,.ll¢ la>< 
pllfjl<lses nnd 11.dthor pnl1y may taltc an incon>istent posilion on any tax 
return, 

2.3 lmtdvutent Snend hv Taraet Cannda. Cnn J•rop Co shall rdmburse· Target 
Canada for llny c"sls incurred by Target (:rutadn in co1mcc1ion witb any Re;.il 
l'roperty Improvements after the Hffoo\iw Jl~1c·t>f Ilic Subkases. Such illl!~\ltlls 
<ite payable within 60 days of Can .Prop Co rcccMngnoticc fl()m Turge! Canada. 

2.4 hiadv~rhmt Sp~nd hv (;An Pron Co. Targd Canada .shnll .rdmbunc Can Prop 
Co the full anu1u11l of any ~osts incurred by Cun Prop Co that nre not relut<il to 
Rc;i) P.roperty lmprovelllen!s al\~'T lhe Effottivc Date Qf !h~ S1!blcascs. Sucb 
amounts are rayahlo within 60 days of Turycl Canad~ re<:~iving notice from Cun 
Prop Co. 

2.5 Constr.uctfon Sthcdnlc. Can Prop Co ~hull <::<1tnp!clc the R~al .i'ropetty 
lmpr<m1mcnls by the dates set forth in the schcdulc(s) for each loc•tion <llt•i.ched 
h~rc\o as Schedule 2.6. 

2.6 lndutement•IAllowun«"- Target Cmadu shull pay Cun l•mp Co, w; an 
iucluccmcnt or rclmhursemenl <>fun expense, mi amount cqU411 1u •rn}' amount 
Target Canada recelv\'S from nny mast01 landlord in t'"lp~~I of i1 Master L~llse 
~1at r~lat~$ I<> r~pairs, rdurblshmct11$ or w1y i>llwr work of a similar nature thQt 
C1m Prop Co has agreed m Ji~Y for ruid undertake undei· the Sub(~e. uml in 
respect of whicl1 u Ma.let Limdlord has agreed !o provide 'farge! Canada \vilh mi 
lndu,tmcnt or reimbursement for ~~~b repair& or refurbishment under tl1e Ma$lcr 
LCl!.!c. ln addition, CnJt Prop Co shall pay Tinge! Canada mi amo1•nL equut to any 
amount Tllrgtl C'1113da must pay a master l~ndlotd in r<:Spect of a Master Lca.qe 
!bat has Ihlen sublet by r~r&<1I Canuda 1<> Cl'IJI Prop Co pursuant l<> 1be Subleu..: 
which rd~tl's ro repairs. refurbishment or any oilier wnrk of 11 simllur nature that 
1-.U-gel C11nada bllS agreed tn pay for Ot otho-rwise rdmburse thu master landlord 
lmd~r tnc Mru;t~r Ltla•e tu !hi: c:~l•nt such amounts are not Ollletwl:;e paid to 
Target Canada puri;~tml to Scction 2. l.. 



2.7 lcnrh· T~rmlnRdnn~Additional lmprovernmts. 11; at miy time., Tuqict C.~1Qda 
lias 1~que.;te<l ~ddiliomtl Real Pwpurty Jrnpnw-0ments ln resrcc1 of pnrlicular 
preinlses thul have pre>•iously beon sublcnscd pursuoot toll Subkasc, Can Prop 
Co may request the nc-goliirtion of new Suhlc£ise bdorc llleo·cumme11~emen1"f any 
ad~itk>nul .Reul Prnpcrty lmjlrooe.ments. If the 11-0w Sublease b m>l ni;recd to 
within 90 days uf Cttl Prop Co receiving a wrll1en ·r~qll<'tl\ for nddilianal R~al 
l'rnJ>cfl)' lmprtwcmcnts, Target Cru1"411 may krm[natc the Sublc~se ("l•!arly 
Termhrntion'') rduted otily t,; those spccific premise.~. Jf Target CITT1ud~ decides 
lo t>cmil11ate the S~bl~as~ for l)artlcular poomi~cs, !lien T~r~~t Canada shall pay I» 
Crui l'rop Con pttym~nt <"Terinlnatlun l'•yni~nf') cakulated as: 

an amoulll equal to tl1e prnscnt vaiLle (using a 7% <focount rate) tiftbu i-01:!11 
remnioing payments of Rent, as defined in Sm:tion l(ii) nt' lhe Sublease, 
wbich were to be p~id for the remainder or the Term as <lelincd in 2\ii) of 
!lie Sublease rilis lhc unliciputcd value <tfth< t~m11ining Suble!!Se term to 
Ca11 Prop Cll. 

The Termi11alio11 l'uymcnt shlill be 4~ within 60 days aikr the eff~ctivu date of 
the E11tly Tenninatinn. 

2.8 1,:arl)' Terrnination-Olh•r Tetrttimitions. It' !he T..,rnl of a Sublease ends 
hclbre the dt1te specified in Stxlilin 2(il) iiier~of(for example, be~uso (I ri-fastcr 
L~a'll! Is not ex(o1idcd or renewed) ant! u new Sublease is Ml f<!negotiatcd \\othin 
90 duys in accordanc~ wilh Section 2-:7 nf this Agreement, then ibis sh~!I n!so· 
constitute an liatly Termination and a T¢nnir••1ivn Payment ill! defin"'! in Section 
2.7 above shoU b<l due within 60 d•lyS -0f such Early 'l'crmil1•tio11. 

3. })Jo:l;IN!TIONS 

3.1 J)efined T~ri\Js. Capitaliwd terms oppcarin1,1 ln ~tis c\grecmcnt h~vu the 
meaning described below. 

(~) "J':u1y" TllC!lllS Tlll'gL1 Cunada Property .LI' or Targ~l Cunndu Co. or, i:f U$00 in 
the plural, bnth Target Canada l'roperty l,l' and Target Canada ()1. 

(b) "Servke» or "S~rvk~" meoos any i;<:tvic~s provided by 'J'nrgel C~omfo 
lhrnugb 1lw ·IL~ ufits own 11isour1'e~ <•r tl\r-0~gh its ~ontractool ;l.rr!lng~m<:nls \\~lh 
<>lhct l~urgcl Group catttic~. \lr provided by autlmrlzcd third p1111ie:; purswml to a 
<My cxccutod suhllC<'fi$~ ~greerncnl. 

(.:) ·"Year" mer.in.~ the cul~l1lhlr yc~r, or any other tweil'e (l2) mtmtb period 
corr<spondlns l<> Can Prop Co"s fiscal year. 

4. CURRENCY 

4..1 l:litrtncy. AU paymcflls .1h111I be tnadc in Canadian dollar.J ("CAD Dollar") 
unless olherwiw ~gre•'tl by tl!c parties. Any roport~d ~mount in turrencies <llher 
lllijn !h<; CAD Dollnr must b~ minsla\~d into CAD Dall;i.rn ;i.t th~ pr.:vailiflg 
bookkeeping: rat£ used by Cnn Prop Co duri11g the period in whlch the am(lan1 is 

~. 



rccogniio<l under JFRS as applied by C<10 l'mp Co for financial repo·rtlng, 
PlUJXlScs. 

5. TEl~'\1 

5, I T~ru1. This Agre~mcnl is ~ffcctive as of the Effod\vc Dute and shall conth>ue for 
a term '.lf30 Y~im\("Terrn"), 

S.2 Section 2 Cnn1inues. Ll]l(m termination or expirntion of this Agreement, the 
pani~s sbul! ~onlinuc to be bound by the pn>~·isions of Scctk)l'I Z 11f Ibis 
.Agreement to th~ ex lent llmt 11ny Sublease ls still in effect. 

6. LIMITATION 01" 1.IAIJILlrY 

6.i Can l'ron C.<1'• l.iu bilify. Can l'rop Co •h~I! indemnify, ddi:nd and hold 'fa1·ge1 
Cl1tllld• hmm1ess from and agalnsl nny uml all claims. demands, ~uiis, lo~>cs, 
dtlmagcs and liabilitie~ (lncl~ling, without limitation, irne1e~1 aml nm~onablc 
mtomeys' fees) arising out of or resulting .from (i) C<1n Prop Co's fliilure m 
comply with any appli•~blc law, ordinance or rngu\atfon, or (ii) ·Can Prop Co's 
breacli <'if this Agrccmcn!. cxocpt 10 the exteo! T!lrget Canada has primary liability 
pur'1ianl lo Section 6.2. 

6.2 Targ~t Canad11'• Liabilitv. Tatgel Canada shall indemnity, defend and hold 
Can Prop Co li;mnles:i from and against ~ny mid all claim8, demand,<, spits, losses, 
dama~cs and liabilities {ineluding, without Hmltation. Interest .and ""''"mablc 
altorney$' fees) mising out of m r~sulting 'li'vm (i) Target Canada's failure lo 
mmply wi~h any 11wllcabl<l law, or4ini11wc. or <•o:ulalion. or (ii) Target C11nuda's 
br<:11ch of\his Agreement, except lo lhc cxlcnt Can l'rop Co hns accepted primary 
liability 1ml'llllllnt to Sectlon 6. L 

6.3 NulirE. A party's ilhlig(1lion to defend and indemnify lhe olh~r lrnmmdcr is 
sub.ice! to the condl!illn5 that the party seeking lndemnlfkmion promptly noli:tie~ 
the other parly in writing of ruty such ~laim, 1hc party !Sl>cking indemnificativn 
CO<lpet•lle>; folly in dclim.e of the ~l~im 11nd the indemnifying party lws ~ontrol of 
thcdct\:nsc. to the extent oflhe indemnity. 

7. RF.l'RF.S•:NTA'l'IONS AND WARRANTIES 

7.1 Rupr.-•tmtations and W.lltramii:s. Tmgcl Canada represents anil wamints 1hal; 
{.a} it ha~ the 11111 power and authority to enter hun this Agn:ertienl and (b) lh:e 
excculicm lllld pcrfom1anC>J of this Agn...:menl has received all neces~ry oorp()f'Jte 
approvals ~nd cunsenl• and will not constitute a defn~li under any provision of 
Turget C"nada 's organizat~l!lJll documeuls. Ciin l'rop c,, r~pn:.scnts and warrants 
llmt: (u) it has the full .pow~r and authority lo cnler into this Agreement and (b) 
the execution and performance of this At...-ccment l1as received nil necessary 
corpor.ite approvals und consents and will 1101 conslilutc a dcllmli llllder any 
pruvi~ion of Can l'rop Co'~-Of1ll'•Jil<i1fonal dvc!U1lenls. 

5. 



8. c:OMl't..IANCEWl'l'H LAWS 

8,1 Comnlia1mi witl1 the I.aw. Tfl!'gtt Cmlllda shall strictly comply with all 
applicab1¢ hm·s. mks, regulatitm> an(I govemmcnttd orders, MW ,.,,. herenlkr in 
effo'l:t, relating to !Ls Jwrl(•n!Uln~e of this A~cmmt. T1ll'!l,el Canada further 
ugrc~s to n1nkc. obtain, and maintain. in for<;c ~\nil times during !lie term of this 
Agreement, all filinBs, r~gis1tati.,t1s, r<ports, lioo11scs, permit~ and m,nliortz11\ions 
(collcclivdy ''A111lrnrh,1J11.m.f') re<1ui1ccl under applicable Jaww~•rdcr in orda- for 
Target Canada I<> perform its obligations under this Agreement. Can Prep Ct> 
shall pr<"'M" Tmgot Canada with Buch a.qslsliince "-' Tnrgct Canada mo~ 
rea><>~~\lly r<:t111cs\ ln makin11 <H' obtai1>lug any SuQh Aulhorl;aitions. 

8 •. 2 Changes in tho Low, Turg~l Canada shall infbl'm Can ~wp Co of aU t11>tLOal and 
a~ticijln1ed 'himg~> in thn law ~r 1egululory tnvironmcnt lhat 1nighl linve an 
impact on th~ provision of Services under this Agreemem. 

9. RELATIONSHIP m~l'WEEN Tim PAJt'l'mS 

9.1 Independent Cn11tracu1t. Target Canada, .in providing lho Scr'li:ccs to Cru1 Prop 
Co her~untl~r. is acting only a~ an 1tlu~p~ndenl eontmctor. 'Hie relationship 
bolwocn lhc l'ru:tles is ntn ilM of p>trtucrs Md, except as expr~ssly authorized . .in 
writing or pursuant. lo Inc terms oftl1is ,\grco;:m•nl, neither part)' ha~ the authority 
to act on bthall' of or bind the olh~r purly. 

rn. GENmtAL l'ROVISlONS 

IO.l Go•ornh1g_ Law. Tiii• Al!recmcn\ is gowmcd by, a<l<\l 1mnstrncd in acaordanc~ 
with. th~ law.> of M!nnc~om, oonflicto<if-law prindjllcs excluded. 

lD.2 Amon1Jment.. No pn11rt~ion of this Agreement may be mncnd~d ·Or waived 
except by a \vr.ilten agreement e.xecuted by bolh p~rlics. 

10.3 Ssvcrobilitv, If 11tty ·one or more provisk!~s of lllis Agmimcnt is found lo be 
illegal or oncnforccable in any n»p<'\:I. th• \'ttlidity, legal'iiy and ~nfi)r~~.Rbility e>f 
the r~maining provlst011s are not in uny way be affected nr ltnp;1in.'<l lhcrcby. 

10.4 lltHdings. '.l'hc dcscripi:lve h~ading8 contained hG?cin are for co.r1wnienc~ only 
urul do not C(m!ml Qr ali.-1!1 tbc ·meaning., interprell!ti(ln tir c-0us\rnction of any 
provisi(m oflhls Agreement. 

l.0.5 Su~eessur$ Dnd A~slgn~. Tl:tis i\gre<ment is hindli1g upon und in\lrcs to Lh~ 
benefit of the suc\:cssors and legal repfl'8~filllliv<:~ of the respcclivc parties heret1» 
Thi.~ J\grccment may Jl\1t be ru;~ign~d by any party willu;m! the prior wrlu~n 
consent t\f"th~ u\her party, except !o an entlty dln,-ctly or indircdly ~ontroHl:ng, 
cQnttull~<J by. m: under common control wilh the u~signing party. 

J<i.6 N111iceJ<, All riti1iccs required by this A~re~111ent must be in writing l<l the 
addrusse.s set forth 11<1low, or ~ul!h olh~'f addrnss(lll as may b.e de•lgnutod in writing 

6. 



l>y the respective purty. Any nmi~s ate deemed effectively glwn when received 
by !l1~ <>(ncr party. 

ff lo Target l:a~ada; 'forge! C~mruln Co. 
5570 f.xpla!'l'r Drive 
Missis..'1111ga, ON L4W-OC3 
Cimada 
Atlcn!ion~ (Jenernl Counsol 

If to Cnn Prop Co: c/o 'J arget (:unn<la Property Holdings 'l\'l<l LP 
55 70 l>~plmer DriYc 
Mis.sissauga, ON lAW-OC3 
Canada 

tll.7 CounterpllrU. 'l11h Agrcmne11t m;iy be cKcculcd in coul\lelµllrts and delivered 
hy meun• of facsimile or .POtlub!c document forll)nl {PDF) copic.s, each of which 
when so executed >m<l delivered slmll b.. 1m <>riginul, bm all such ·C<>unlcrparts 
to~cthcr s.haU constitulc onu and the same ins!rumcnl. 

1. 



.tN WITNESS WHEREOF, the IJ"rtics have execut~d this /1gn:omml as of the 1Cf!t.,;1ivi> 
D~N. 

TARGF,'f CANADA CO. 

By: .... ,._ __ 

8. 

TARG!Cl' CANADA PROPERTY Ll' 
By; rarget Canada Prop~r(y Holdings "l'l•1i 

LP, its Gencml Partner 
By; Target Canada l'wperty I-foldings One 

LP, it~ Oenet~.J Pnru1or 
H_y: Target C~niidu Property Holdings GP, 

LLC, ii> General l'artneY 
By; Nicolkl Enterpris.i (ii' I lolditlgs 

S.C.S .. il~ Sol~ M~mb<:f 
By: Ni~ol1et I:nlellJrise OP, lLC, its 

Ocnonil Partnei· 
By; 'l'.arj!.el t;orp<}rnli11a, its Solu Mmn1ie1· 



Sch<~lulc l.l(a) 
Pr;ipnly Management ~crd~~~ 

i. !vlmmgcmcnt survic~s reg;1rding the remodel of distribu1im1 c"mcrs and 
retail store kit:mi"ns 

ii. Managing site prep~r11ti1>n ~clh·itics 

m. Mami&emcnl of lhird·part}' cons11trn111s nnd Canadian contm~H!1111!.l 
~omplcte 001i~Jructiun projects 



s~hcdod~ l.l(b) 
liuffln~~· Scrvi<l'l' 

· L Accoui1tiug, ll.~c(1unl.s J>.ayabl~, l'lmmcla\ Rcpor!lng, Finance s~rvfo<:~; 

ii. A~scts Pmtcl'1ion service~; 

iii. Cash Mut1ust:tn¢nt !Vl,!rvic~s; 

)v, Comm11nicaHon and l'tibllc IMatlon~ ~erv\cQij; 

v.. l.egal se1·vicer-~ 

vi. Office i\<lmin!strntiot1 s~rvkos~ 

\'ii. Risk Manugcmcnl services; 

vii.I. T~x Compliance scrvlce.~; and 

lx. 'ITSISAP.llnforrn3litin service~ 

HJ. 



Scbedul~ 1.1 (e) 
Pntcur.a:1n~nt Scndcts 

L As.>ls1 \\ilh ill~ nmttll!;l<:ment of gen,eml c~mtrn•!Ors in thi: c••nstruction of Heal 
Properly Lc<ischold hnprn•emonis 

it. Any olhcrndhoc oonslructiQn mmmgo:mcnt scn·icc requests by Property LI' 

IL 



Lo.at Ion 

' I 

T'.3547 
T3S4a 
T3550 
T3552 
T3557 
1'3S59 
13$00 
T3561 
"B51i4 

T3565 
T35G6 
H572 
T3574 
tJ575 
T3S75 
Tl577 
13$86 
f3S90 

T3591 
U592 
135% 

01i.;1um:nt .\'I Sl~l-1 "' ~ 

Sch¢1!ule 2.l 
Co~ts Incurred 

Ptovin<e 

QC 

~c 

NB 
ON 
ac 
ON 

ON 
AU 
AB 
ON 
NU 
ON 
AB 
!lC 

QC 
SK 
BC 
O,C 
Olll 
QC 
QC 

Aggre*~le (()st Prior to 
S..blea•e ~fff!ttiw. D~~ 

4,705;198.37 

235,S.Ea.28 
434;064.73 

2,084,660.11 
·6,38&,485.l 2 
7 ,112,2il6.fi8 
e,902,2pn,14 

1,796,~95.94 

1,036,144.71 

7,S20,570A2 
420,.526.07 

5,375,102.90 
&,414,319.14 
1,717,281.00 

849,607.33 

7,472,743.05 
1,~77 ,qgs,ss 
3,368,267.!18 
7,68~,354.11 

1,IMS,193.17 
2,.500,012.72 

l 
' 



T3608 ON 6,ll79,303.G7 
13609 ON 7,6<7,679.83 
T3Gl0 o.c 460,3~7.0& 
T3613 QC 1,373,1179.07 
13614 M 4,755)388.13 
T361S llC S,887,360.93 
T361& ec S,H0,852.56 
H617 bC 736,699.39 
10623 ON 7,416,~25.55 

'f362~ AB 7,567,49".21 
T0&28 ON l,028,625.94 
T3630 ON 2,2so,s22.n 
T;\034 o.c l,565,812,14 
T3636 ON 12,003,618.49 

I T3637 Pl 41l3.317.24 
H639 ON 7,489,o4G.85 \ 
T3ij42 ON '28,083.;16 
B£44 MB 7~111,528.82 

H645 QN l,901,794.7!1 
T3646 ON 164,494.97 
T3647 QC 4,624,S2S.9S 
13648 M 13,433,066.00 
135:;0 •lL 9,593,801.15 
13&52 N 1,720,313.70 
T3655 N& 8,260,!il!0.77 
T3657 QC 4,589,772.70 
T36Sll ON 62,424.21 
13563 ON 2,1GS,6S0.2Q 
T~ti65 ON 7,070,259.24 
l3666 01'1 l,94~,$98.n 

T~6o1! ON 9,SM,916.37 
1366~ ON 60~,372.36 

10670 01'1 1,553,374.76 
TS671 Qll 4,825,876.72 
H672 ON 3,&!15,786.62 
13677 ON 3,%3,480.45 
U5ll2 "1S li,578,618.17 
T~688 BC 4,294,454.80 

T3690 BC 3,895,07233 
13693 QC 2,61)9,065.'90 
T35~4 AB 10,065,0aS.91 
T369.S QC 4,880,546,42 
T3~~6 QC 2,791,~97.4'! 
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13~97 NS 2,749,912,84 
13698 BC 4,317,332.16 
D699 ON 592,565,81 
13702 QC l,533,869.34 
Tl7ll'I QC 3,275,S11.8S 
T3105 QC 2, 706,363.87 

T'.l7Cti ON 8,44;!,34~.68 

'13707 ON 386,~Sl,93 
TS708 (IN 5,305, 344.&S 
13709 <1C l,080,187.11 
T37lO AB 3,2611,518.90 
13711 BC 115,911.27 

13713 All 2,968,413.58 
13714 A. 10,211, 167 .64 

T3715 ON 6,546,04S.23 
H717 BC 1,:211,751,23 
W11B QC 2,115,951.62 
T31l9 BC M07,180.3l 
rans QC 7,186,681.tS 
l3728 SK 2,044,576.8? 
T3729 ON 11,09~,~-6.92 
nno ON 4,340,895.SB 
13731 NS l,452,SlS .. 21 
T3732 NL 3,&05,481.66 
1373:/ All 4,S~4,Sol.26 

I T>738 ON 8,314,869.87 

n1;s BC 1,659,193.95' 
H74l ON 9,713,H7.o1 
H743 QC 1,761,ijQ?,30 
T374~ O~l l,84~,062.17 

T3747 Mll 6,S00,97!1.~8 

T>740 ON 7,235,142..94 
n751 ON 5,729,461.14 
13753 ON 6,WB,lllfi.fil 
T3754 All 4,S1l7, ?21.32 
n1~~ QC 2,'.!48,049,42 
Tl151 ON S,813,417,~S 

TJ759 ON 6,SG3,~37.S7 

T37G!l ac 1o.11S;752.37 
13761 ON 6,216,671.17 
H762 ON 6,125,S96.98 
'B763 M8 6,883,7t7.96 
t37M 01'1 1,974,5193~ 
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T3765 o.c 1,693,BlS.10 
T.0766 5X 4,024,239.69 
T3767 01'1 5,9S2,356.15 
T3169 o.c 4,913,\\34.50 
13770 AS 9,697,442.43 
T3772 AB H,560,264.45 
13773 011 '7,23!1,293.15 

17000 o.c 2,742,890.26 
T7001 ON W,:<'9,818.71 
17002 Or! 385A88.37 
17004 ON 10,507,033,16 
17006 QC 9,702,331.29 

Toul i>lS,136,157 .az 

-.............. _ .. 
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Hitkrest Mall 
Rkhmand Hiii, ON 
T36" 

- --------------------------~ 

SUBLEASE 

THIS SUBLEASE (this "Sublease") is made as of April 8, 2013 (the "EffectiYO Date"), between 
Target Canada Co. ("Sublandlord"), and Target Canada Property LP ("Subtenant"). 

A. Sublandlord, as tenant, and the Master Landlord described on Exhibit A attached hereto 
("Master Landlord'i, as landlord, are parties to the lease described on Exbjbjt A (as amended, the 
"Master Lease"). 

B. Sublandlord wishes to have Subtenant make cenain real property improvements to the 
premi;;es under the Ma.ster Lease. To facilitate the undertaking 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 valuable consideration, Sublandlord and Subtenant agree as follows: 

I. ~· Sub!andlord hereby subleases to Subtenant, and Subtenant hereby accepts 
!Tom Sub landlord, the entirety of the premises underthe Master Lease. 

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

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

(ii) April 7, 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, peroentage 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 Subtenant to Sublandlord pursuant to this Sublease do 
not include any value-added, sales, use, consumption, multi-staged, ad valorem, personal property, 
customs, e.cise, stamp, transfer, or similar taxes, duties, or charges (collectively •Sales TaieJ''). 

5. Subordination to Master Lease. This Sublease is subject and subordinate to the Master 
Lease, including all amendments, extensions, or modifications to the Master Lease agreed to In the future 
by Sublandlord without any need for further documentation. 

6. Teuns of Master Lease. AU 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 arc required to be 
perfonned or complied with by Sublandlord, as tenant under the Master Lease, are incorporated herein by 



reference and must be performed and complied with by Subtenant. Subtenant hereby ellpressly assumes 
the same for the benefit of Sublandlord during the Sublease Term. All rights available to "Landlord" 
under the Master Lease are available lo Sublandlord against Subtenant as if recited herein. 

7. Consen1s by Sublandlord. Sublandlord hereby consents to (i) any further sublease by 
Subtenant to an affiliate of Subtenant or Sublandlord end (ii) any remodeling and redevelopment by 
Subtenant which is permitted under the Master Lease. 

IN WITNESS WHEREOF, the parties have executed, sealed, and delivered this Sublease as of the day 
and year frrst above written. 

SUBLANDLORD: 

::GE~ 
Name:-~$"---­

Title: ·u n "'' uf-___ .. Til'rpet Canada Co. 

SUBTENANT; 

TARGET CANADA PROPERTY LP 
By: Target Canada Properl)I Holdings Two LP, 

its General Partner 
By: Target Canada Properl)I Holdings One LP, 

its General Partner 
By: Target Canada Properl)I Holdings GP, LLC, 

its General Partner 
By: Nicollet Enterprise GP Holdings S.C.S., its 

Sole Member 
By: Nicollet Ente!Jlrise GP, LLC, 

its General Partner 
By: Target CO!Jloration, its Sole Member 

By: ~l//L_ . 
Name:~C~---­
Title: ~ Ww Prg§i=·'de~nl~--

Target CorporaUor. 



Exbibit A to Sublease 

Master Lease: 

Lease dated August 8, 1974 between Hillcrest Holdings Inc. and Montez Hillcrest lnc.,joinUy as 
landlord, and Sublandlord, as tenant, as amended, restated, supplemented or modified from time 
to time. 

Master Landlord: 

The entity from time to time holding the landlord's interest under the Master Lease. 



TllJ6'6 
HillcmlMall 
Rlttiraoad Hiii, ON 

SUBLEASE 
(LEASEBACK) 

THIS SUBLEASE (LEASEBACK) (this "Agreement") is made as of September 17, 2013 (the 
"Effective Date"), between Target Canada Property LP ("Cando Property"), aod Target Canada Co. 
("Canada Co."). 

A. Canada Property, •• Subtenaot, aod Canada Co., as Sublaodlord, are parties to the 
Sublease described on Exhibit A (as amended, the "Sublease"). 

B. Pursuant to separate written agreement, ean.da Property has completed the real property 
improvements anticipated under the tenns of the Sublease (the "Real Property lmprovementl"). 

C. Canada Co. has agreed to sublease tho premises, together with the Real Property 
Improvements, back from Canada Property on the Following tenns and conditions. 

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

I. Demise. Canada Property hereby subleases to Caoada Co., and Canada Co. hereby 
accepts from Canada Property, the entiR!y of the premises under the Sublease, together with all Real 
Property Improvements made to the premises pursuant to the Sublease. 

2. J:mn. The term of this Agreement commences on the Effective Date and expires on the 
date that is the earlier of: 

(i) one (I) day before the expiration of the tenn under the Sublease, and if the Sublease term 
is exlended, this Agreement will be automatically extended to the date that is one (I) day 
before the expinition of the Sublease term, as extended (but always subject to Section 2(i) 
below); or 

(ii) September 16, 2033. 

3. &!I!· Canada Co. hereby agrees to pay Canada Property monthly an amount equal to: 

(i) the "Renf as tha1 term is def med in the Sublease, plus 

(ii) additional rent computed 1D1der !he following formula: the toial cost of the Real Property 
Improvements 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 agreed to in writing by the porties for unpaid rent and Real Property Improvements 
costs not 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, u~ oonswnptioo, multiastaged, ad valorem, personal 

TU1542606vl 

\037. I 



property, customst excise, stamp~ transfer, or similar taxes, duties, or charges (collectively "Sales 
Taxes"). 

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

6, Tenns of SubJease. AH of the tenns, covenants, conditions, agreements, requirements, 
restrictions, and provisions of the 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 pcrfonned and complied with by Canada Co. 

7, Goyeming Law. 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 prCselltes ont exigC que cette convention soit redigee 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.: 

By: Nom;e:ii!:!£.!.4!J~;;:e;;<;.._~-
Title: --11m~f¥18rorµlL __ 

----ff.traet Gg~acla co. 

CANADA PROPERTY: 

TARGET CANADA PROPERTY LP 
By: Target Canada Property Holdings Two LP, 

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

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

its General Partner 
By: Nicollet Enterprise GP Holdings S.C.S., its 

Sole Member 
By: Nicollet Enterprise GP, LLC, 

its General Partner 
By: Target Co ratioo, its Sole Member 

By: ~ 
Name:~-f--l--S.""'1"-M""'rn-~~ 
Title: .&; .. J,1/..,.p,,,,;;:,,t------·· 

Target Corporation 



Exhibit A to SubJ~asc 

Sublease; 

Sublease dated April 8, 2013 between Target Canada Co., as sublandlonl, and Target Propeny 
Canada LP, as subtenant, as amended, restated, supplemented or modified from time to time. 
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ASSIGNMENT ANI> ASSUMl"TION AGREEMENT 
(l'>'hi~ter Agreement) 

This Alillignrncnt ("Assignmenf') is made e!Tcetivc as of the 91!. day of January, 2014, between 
'farget Canada Property LP, an Ontario limited partm:rship ("Prop Co LP") and Target Canada Property 

. LLC, a Minnesota limited liability company ("Prop Co LCC"), each with offices: locnted al 5600 
E~plorer Drive, Mississauga, Ontario L4W OC3. 

RECITAL~ 

A. Prop Co LP and Target Canada Co. entered into that certain Master Agreement effective as 
of February 4, :l:Ol3 (the "Master Agreement"}. 

B. Effective January 9, 2014, Prop Co f,P assigned certain subleased real property locations in 
Cu.nada to Prop Co LLC and certain agreemenll! relating to the development and 
improvement of real property locations in Canada. 

C. Prop Co LP desires to further assign to Prop Co LLC and Prop Co LLC desires to assume 
all of Prop Co LP's right, title and interest in tmd to the Master Agreement Prop Co LP 
aml Prop Co LLC desire to enter into this Assignment to retl~t such assignment and 
nssumplion. 

NOW, THEREFORJ.~. in consideration of the foregoing premises and the mutual c;-O\'eu;;nts and 
agreements conmlned herein, imd for other good and valuable oonslderatiot1, the receipt and sufficiency of 
whh::h are hereby acknowlcdg:cd, the parties hereto agree <ts follows: 

J _ Assignm.ent and Asspmption. Prop Co LP hereby assigns, transl.cm and sets over unto 
Prop Co LLC, all of Prop Co LP's right, title, interest and obligations ln, to and under the l\faster 
Agreement, and Prop (.'o LLC hereby ussumcs and accepts such assig)lment, trunsfer and setting over. 
This Assignment is effective as of January 9, 2014. 

2. Consent of Third Parties. Notwithstanding anything to the contrary hi this Asslgumcnl. 
this Assignment shall I1tli constitute an agreement to assign or tmnsfer, in whok or in part, any 
instrnment, contract, lease, permit or other agreement or arrangement or any cluim, right, or benefit 
arising thereunder or resulting therefrom if un assignment or trnnsler or an attempt to make such an 
assignment or transfer without tbe consent of a !hird party would constitute a breach or ~·iolation thereof 
or adversely affocHhc rights of Prop Co LP or Prop Co LLC thereunder; and any transfer or assignment 
to Prop Co LtC of atiy interest under nny such instmmcnt, contract, lease, permit, or other agreement or 
arr.ingcment that requires the consent of u third party shall only be made s1.1bJect tti such consent being 
ohl<l.ined. 

3. Acknowl~gg~. ·n1e pmiies aeknowkdgc that, upon assignment of thll M3.!>1er 
Agreemenl to Prop Co LLC, the fiscal year of Can Prop Co, defined ln Section 3.1 (e) of the Ma~ter 
Agreement, shall change from Dee ember 31 to November 3 0, 

4. F 11 U Force and Effect. Except as express ty amended herein, al I of the terms 411d comlitions 
contained in the Master Agreement shall remain in foll force nnd effect. 

5. Cotmterparc~. 11)1S Agreement may be executed in i;.,'Quntcrpalts 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 shu!I ~'-Onslitute one and lhe £amt: instrument. 

flocum<nt #!562361 v.2 



IN \VJTNESS WHlcREOF, the parties hereto lmve executed lhis Assignment as of lhc date first 
above written. · 

TARGET CANADA PROPERTY LP 
By: Target Cimada Property Ho !ding~ ·rwo LP, its G~-nernl Partner 
By~ Target Canada Property Holdings Orn: LP,. its General Partner 
By: Target Canada Propcrt}' Holdings GP, LLC, its General Partner 
By; Nioolki: Enterprise GP Holdill));S S.C.S., irn Sole Member 
By: Nicol.let Enterprise GP, LLC, its Gener.II Partner 
By; Target Corporation, its Sole Member 

Name: 
Tltle; Vice Pre,,ident 

iSJgnanm: P:i:I~ ft) P«.1p f:o LP-· Prup-Co LLC .Assig;t1n~1Uan<l: ,.\~111nplil1n; nfl\f~s:tcr 1\grocmt'1t11 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Subleam) 

This Assignment and Assumption Agreement ("Assignment") is made effective as or 

January 9, 2014, between Target Canada Property LP ("Assignor") and Target Canada Property 

LLC ("Assignee"), each with offices located at 5600 Explorer Drive, Mississauga, Ontario L4W 

OC3. 

l. Assie11ment and Assumption. For valuable consideration, Assignor 'hereby 

assigns, transfers, and sets over uoto 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 Tbjrd parties. This Assignment does not constitute an agreement to 

assign or ~ansfer, in whole or in part, any instrument, contract, lease, permit. or other agreement 

or arrangement or any claim, right, or benefit arising thereunder or resulting therefrom if an 

assignment or transfer or an attempt to make such an assignment or transfer without the consent 

of a third party would (i) constitute a breac~ or violation thereofor (ii) 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 subject to such consent being obtained. 

3. Countemarts. This Assignment may be executed in counterparts and delivered by 

means of facsimile or portable document format (PDF) copies, each of which when so executed 

and delivered shall be an original, but all such counterparts together shall constitute 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 General Partner 
By: Target Canada Properly Holdings One LP, its General Partner 
By: Target Canada Property Holdings GP, LLC, its General Partner 
By: Nicollet Enterprise GP Holdings S.C.S., its Sole Member 
By: Nicollet Enterprise GP, LLC, its General Partner 
By: Target Corporation, its Sole Member 

~ . - . --=.:. . ... -·--~-. ·-
Name: bft11~ ____ _ 
Tille: __ · A\)-Rori-...«:I ~;~o.du~ 

ASSIGNEE: 
TARGET CANADA PROPERTY I.LC 

N·a.n~ _L~~~.i;:;--·~ 
Title:. -~-· ...Jh..~~--- -· 
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T3510 
T3729 
T3565 
T3708 
T3715 
T3753 
T3668 
T3636 
T3706 
T3742 
T3759 
T3560 
T3572 
T3608 
T3639 
T3738 
T3749 
T3751 
T3761 
T3762 
T3767 
I J/ 1~ 

T3609 
T3694 
T3714 
T3760 
T3508 
T3690 
T3710 
T3509 
T3557 
T3616 
T3682 
T3737 
T3615 
T3644 
T3763 

Schedule A 
Description of Subleases 

Shopping Centre Name City 

Westmount Shopping Centre London 
Shoppers World Danforth Toronto 
Uooer Canada Mall Newmarket 
Devonshire Mall Windsor 
Cloverdale Mall Toronto 
Centre Mall Hamilton 
Shoppers World Dramoton Bramnton 
Souare One Shopping Centre Mississaue:a 
Masonville Place London 
East York Town Centre Toronto 
Guelph Guelph 
Lindsay Square Mall Lindsay 
Milton Mall Miiton 
Cambridge Centre Cambrid2e 
Durham Centre Aiax 
Burlington Mall Burlin•ton 
Aurora Centre Aurora 
Gates ofFeraus Fero us 
Millcroft Centre Burlin2ton 
Flamborou2h Power Centre Hamilton 

Taunton Road Power Centre Whitbv 
1 nnny 1....ommon 
Centerooint Mall North York 
St. A I be rt Centre St. Albert 
Market Mall Cal2arv 
Tillicum Mall Victoria 
Discoverv Harbour Shonnine Centre Camobell River 
Willowbrook Mall Lan elev 
Bonnie Doon Edmonton 
Nanaimo North Town Centre Nanaimo 
Sconsdale Centre Delta 
Coquitlam Centre Coauitlam 
Southdale Mall aka Southdale Centre Winni~11 

The Shoppes at Sbawnessy Cal••rv 
Tamarack Shonnini>: Centre Cranbrook 
Kildonan Place Shoopin2 Centre Winnirwon 
Shoooers Mall Brandon 
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Province Sublease 
Effective Date 

ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/412013 
ON 2/412013 
ON 214/2013 
ON 2/4/2013 
ON 2/412013 
ON 21412013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 214/2013 
ON 214/2013 
ON 2/412013 
ON 2/4/2013 
ON 2/4/2013 
'~" ... ,,. '"'"'1 "l 

ON 21412013 
AB 21412013 
AB 214120 t 3 
BC 2/4/2013 
BC 2/4/2013 
BC 2/4/2013 
AB 2/4/2013 
BC 2/4/2013 
BC 2/4/2013 
BC 2/4/2013 
MB 2/4/2013 
AB 2/412013 
BC 214/2013 
MB 2/4/2013 
MB 2/4/2013 



T# 

T3770 
T3772 
T3624 
T3719 
1'3564 
T3512 
T3519 
T3559 
T3591 
T3671 
T3698 
T3754 
T3533 
T3766 
T3507 
T3642 
T3577 
T3757 
T3574 
T7000 
T7002 
T3665 
T3648 
TJ688 
T3614 
T3623 
T3524 
T3630 
T3645 
T3670 
T3547 
T3592 
T3634 
T3647 
T3709 
T3725 
T3755 

Schedule A 
Description or Subleases 

Shopping Centre Name City 

Millwoods Town Centre Edmonton 
Chinook Centre Calgary 
Bower Place Red Deer 
Pine Centre Mall Prince George 
Sherwood Park Mall Sherwood Park 
Dritlwood Mall Courtenay 
South Hamilton Square Hamilton 
Five Points Mall Oshawa 
Cataraau I Town Centre Kinoston 
Meadowland Power Centre Ancaster 

. Orchard PlazaShoppingCentre Kelowna 
Signal Hill Centre Calgary 
Thames-Lea Plaza Chatham 
The Centre at Circle & Eighth Saskatoon 
Intercity Shopping Centre Thunder Bav 
Laurentian Power Centre Kitchener 
The Mall at Lawson Heights Saskatoon 
Clarington Town Centre Bowman ville 
Prairie Mall Grande Prairie 
Centre Laval Laval 
Stockvards Toronto 
Orillia Square Orillia 
West Edmonton Mall Edmonton 
Villa2e Green Mall Vernon 
Medicine Hat Mall Medicine Hat 
Bramalea City Centre Bramoton 
Oueenston Place Hamilton 
1899 Al~onauin Avenue North Bav 
Seaway Mall WellWld 
Hopedale Mall Oakville 
Les Galeries Gatineau Gatineau 
Les Rivicres Shonning Centre Trois·Rivieres 
Place Portebello Brossard 
Les Galeries D'Aniou Aniou 
Les Promenades St-Bruno St-Bruno 
Les Galerics Chagnon LCvis 
Place Laurier ·1uebec 
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Province Sublease 
Effective Date 

AB 2/4/2013 
AB 214/2013 
AB 2/4/2013 
BC 2/4/2013 
AB 2/4/2013 
BC 2/4/2013 
ON 2/4/2013 
ON 2/4/2013 
ON 2/412013 
ON 2/4/2013 
BC 2/4/2013 
AB 2/4/2013 
ON 2/412013 
SK 2/4/2013 
ON 214/2013 
ON 2/4/2013 
SK 2/4/20t3 
ON 2/4/2013 
All 214/20{3 
oc 2/4/2013 
ON 2/4/2013 
ON 3/4/2013 
AB 3/4no13 
BC 3/4/201 J 
AB 3/4/2013 
ON 314/2013 
ON 31412013 
ON 31412013 
ON 3/412013 
ON 31412013 
QC 3/4/2013 
DC 3/4/2013 
()(' 3/4/2013 
JC 314/2013 
:JC 3/4/2013 
iC 3/4/2013 
'C 3/4/2013 



T# 

T3695 
T351 I 
'--~~ 
T3705 
T3697 
T3718 
T3769 
T3730 
T3590 
T3704 
T3516 
T3575 
T3586 
T3617 
T362& 
T3699 
T3702 
T3713 
lJf II 

T3732 
T3739 
T3747 
T3677 
T3552 
T3663 
T3696 
T3657 
T353& 
T372& 
T3576 
T3613 
T3652 
T3731 
T3743 
T3746 
T3764 
T3765 
T3505 

Schedule A 
Description of Subleases 

Shopping Centre Name City 

Mega Centre Autoroute 13 Laval 
Hazeldean Mall Kana ta 
.... ouniy ra1r Mall r.~.!~1..- r ,If., 

Place Versailles Montreal 
Mic Mac Mall Dartmouth 
Les Galeries Joliette Joliette 
Place Vertu St-Laurent 
Niagara Pen Centre St. Catharines 
Carrefour de l'Estrie Sherbrooke 
Place Alexis Nihon Westmount 
Carrefour Richelieu St-Jean-sur-Richelieu 
Cottonwood Mall Chilliwack 
Haney Place Mall • Maple Ridge 
Surrey Place Surrey 
Meadowlands Shopping Centre Otlawa-Gatineau 
Stratford Mall Stratford 
Place Lonoueuil Longueuil 
Sunridee Mall Calgary 
,1netropo11s at Metroto\vn ventre 
Cabot Square St. John's 
Abbotsford Power Centre Abbotsford 
Grant Park Shopping Centre Winnipe2 
Sudbury Suoermall Sudburv 
Wcstdale Plaza Mississau2a 
Pickering Town Centre Pickerinn 
Les Galeries De La Capitale nuebec 
Carrefour du Nord St-Jerome 
Forest Lawn Shopping Centre Cal2aTY 
North2ate Mall Reeina 
Carrefour St. Georaes St-Georees de Beaucc 
Carrefour Rimouski Rimouski 
Bavers Lake Power Centre Halifax 
Bedford Place Mall Bedford 
Place Fleur De Lys Ouebec 
Billings Bridge Plaza Ottawa 
Place D'Orleans Ottawa Orleans 
Faubourg Boisbriand Boisbriand 
Bayshore Shopping Centre Neoean 
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Province Sublease 
Effective Date 

QC 3/4/2013 -
ON 3/4/2013 

··~· ~ 

QC 3/4/2013 

NS 3/4/2013 
oc 3/4/2013 
lOC 3/4/2013 
ON 3/4/2013 

llC 3/4/2013 
oc 3/4120!3 
oc 3/4/2013 
BC 3/4/20! 3 
BC 3/4/2013 
BC 3/4/2013 
ON 3/4/2013 
ON 3/4/2013 
QC 3/4/2013 
AB 3/4/2013 
n~ 'I IA 1,,,1"\ 1 'l 

NI., 3/4/2013 
BC 3/4/2013 
MB 31412013 
ON 3/4/2013 
ON 3/4/2013 
ON 3/4/2013 
QC 3/4/2013 
QC 3/4/2013 
AB 3/4/2013 
SK 4/&/2013 
QC 4/8/2013 
QC 4/8/2013 
NS 4/8/2013 
NS 4/&/2013 
oc 4/8/2013 
ON 4/&/2013 
ON 4/8/2013 
QC 4/&/2013 
ON 4/8/2013 



T# 

~--

T3693 -
T3666 
T3530 
T3550 
T3566 
T3595 --·--
T3637 
. ·-···-··--·- -

T3650 -
T3548 
T3561 --.. ··-
T3669 
T3707 
T3646 
jjl'})~ 

T3711 
T3768 
T3610 
1'7001 
T3672 
T3655 

Schedule A 
Description of Subleases 

Shopping Centre Name City 

Carrefour St-Eustache St-Eustache 
Hillcrest Mall Richmond Hill 
Sydney Shopping Centre Svdney 
Uptown Centre lka Fredericton Mall Fredericton 
Northwest Centre Moncton 
Carrefour Angrignon LnSallc 
Charlottetown Mall Charlotte town 

-

corne~b';.;;;1(!•1aia · 
iJ,. .... _.,,,,_ ......................... --· 

Corner Brook 
Hillside Shonoing Centre Victoria 
Kings\vay Mall Edmonton 
Sheridan Centre Toronto -Woodbine Centre Toronto 
Erin Mills Town Centre Mississauna 
~ou1eva.-u cenne 1 i "lff:\U!;I ~L.l..al'.,"'-' 

Oakridge Centre Vantouver 
Warden & Eglinton Scarborou~h 
Terrariu1n Shoooing Centre Poi me-Claire 
N iaqara Palls Niaoara I; alls 
Concsto~a Mall Kitchener 
McAllister Place Saint John .. 

4 

l'rnvince Suh lease 
Effective Jlote 

nc 4/812013 
ON 4/8/2013 
NS 41812013 
NB .\/8/2013 ------
NB 4./8/2013 

-I oc .\./8120 t 3 - -
PEI 4/812013 ... 
NL 41812013 
BC 418/2013 
AB 4/8/2013 
ON '4/8/2013 
ON 4/812013 ··-
ON 4/8/2013 
'" ' , ,, 

BC -118/2013 
ON 4/812013 
oc 5/612013 
ON 6/3/2013 ·-
ON 7/8/2013 -
NB 7/812013 
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